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Enclosed herein for filing on behalf of Trinsic Communications, Inc. (“Trinsic 
Communications”), Touch 1 Communications, Inc. (“Touch l”), and any successor in interest of 
either, including a Chapter 7 bankruptcy trustee (collectively, “Trinsic”), and Matrix Telecom, 
Inc. (“Matrix”) (and, together with Trinsic, the “Applicants”), please find the original and 
thirteen (1 3) copies of a Joint Application seeking the Commission’s expedited approval, to the 
extent necessary, to transfer control of Trinsic’s assets used to provide local and long distance 
telecommunications services to Matrix, as more fully set forth in the Application. 

Trinsic and Matrix urgently request that the Commission approve the proposed sale 
before June 4,2007. Approval before this date is required under the terms of the Asset Purchase 
Agreement entered into by the Application and, because Trinsic has filed for bankruptcy, 
approval is necessary to ensure the continuation of service to Trinsic’s customers. 

Please stamp and return to me in the enclosed envelope the copy provided for that 
purpose. Should you have any questions regarding this filing, please do no hesitate to contact 
me. 

Arizona Corporation Commission 
D TED 

APR 0 9 2007 
Matthew”A. Brilf 
Richard R. Cameron 
Attorney for Matrix Telecom, Inc. 

Enclosures 
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Before the 
ARIZONA CORPORATION COMMISSION 

In the Matter of ) 
1 

Trinsic Communications, Inc., ) No. 
Touch 1 Communications, Inc., and ) 
any Successor in Interest, Including a ) 
Chapter 7 Bankruptcy Trustee z 

) 
A N D  ) 

) 
Matrix Telecom, Inc. ) 

) 
Joint Application for Approval of a ) 
Transfer of Assets 

JOINT APPLICATION FOR APPROVAL OF A TRANSFER OF ASSETS 

Trinsic Communications, Inc. (“Trinsic Communications”), Touch 1 

Communications, Inc. (“Touch l”), and any successor in interest of either, including a Chapter 7 

bankruptcy trustee (collectively, “Trinsic”), and Matrix Telecom, Inc. (“Matrix”) (and, together 

with Trinsic, the “Applicants”), by their undersigned counsel and pursuant to Arizona Revised 

Statutes Section 40-285 hereby request approval from the Arizona Corporation Commission 

(“Commission”) to transfer control of Trinsic’s assets used to provide local and long distance 

telecommunications services to Matrix. 

On March 2 1 , 2007, Trinsic and Tide Acquisition Corporation (“Tide”) entered 

into an Asset Purchase Agreement, (the “MA”) under which Tide would acquire the assets of 

Trinsic used to provide telecommunications services, as well as Trinsic’s customer accounts 

Asset Purchase Agreement by and among Tide Acquisition Corporation, as Purchaser, and 
Trinsic, Inc., Trinsic Communications, Inc., Touch 1 Communications, Inc., Z-Tel Network 
Services, Inc., and Z-Tel Consumer Services, LLC, as Sellers, dated as of March 21,2007. A 
copy of the APA is attached as Exhibit A. 
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across the nation, including in Arizona. Tide subsequently assigned its rights under the APA to 

Matrix. The proposed transaction will cause no interruption in service to customers. No existing 

service will be discontinued, reduced, or impaired as an immediate result of the sale of these 

assets. Furthermore, this transaction will have no immediate impact on the rates for any services 

Trinsic currently provides to any customer. 

Trinsic and Matrix urgently request that the Commission approve the proposed 

sale before June 4,2007. On February 7,2007, Trinsic and its affiliates filed a petition for relief 

under Chapter 1 1  of the United States Bankruptcy Code in the United States Bankruptcy Court 

for the Southern District of Alabama (the “Bankruptcy Court”). Trinsic ultimately determined 

that a successful business reorganization would not be possible and, following a Court- 

supervised auction, entered into the APA, which, prior to the assignment to Matrix, provided for 

the sale of its assets to Tide. The APA requires the sale to be complete on or before June 4, 

2007, and this deadline has been approved by the Bankruptcy Court. Accordingly, the 

Applicants respectfully request that the Commission approve this application as expeditiously as 

possible in advance of that date in order to allow them to meet their contractual obligations. 

To accomplish this sale, the Applicants fitrther request that the Commission grant 

a waiver of the Commission’s regulations governing the changes to a customer’s 

telecommunications provider, Arizona Administrative Code $5 R14-2-1904, R14-2-1905, R14- 

2- 1906, to the extent those rules are inconsistent with Federal Communications Commission’s 

(“FCC’s”) rules governing the sale of a carrier’s customer base, 47 C.F.R.3 64.1 120(e). The 

Applicants will comply with the FCC’s notice and certification requirements applicable to 

transfers of carrier customer bases. This FCC rule ensures that all customers receive advance 

notice of the planned transfer and any potential impact (none in this case) on their 
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telecommunications services. In addition, Matrix will comply with any notice requirements 

contained in Trinsic’s contracts with its customers. Thus, as discussed in greater detail below, 

compliance with state rules is unnecessary in this case and would cause customers to receive 

additional, redundant notices that could cause customer confusion. 

In support of this Application, Applicants provide the following information: 

1. Description of the Applicants 

A. Trinsic 

Trinsic Communications, a Delaware corporation, and Touch 1, an Alabama 

corporation, are both wholly owned subsidiaries of Trinsic, Inc., a Delaware corporation, which 

was founded in January 1998 as Z-Tel Technologies, Inc. Trinsic provides circuit-switched local 

and long-distance telephony services in 49 states and the District of Columbia. In Arizona, 

Trinsic holds Commission-issued authority to provide resold local exchange and interexchange 

services.’ 

Trinsic provides residential and business local and long distance 

telecommunications services in combination with enhanced communications features accessible 

through the telephone, the Internet, and certain personal digital assistants. These Trinsic services 

include a suite of proprietary Internet-based and voice-activated fbnctions called “Trinsic 

Center,” which feature voicemail, “Find Me,” ‘‘Noti@ Me,” caller identification, call forwarding, 

three-way calling, call waiting, and speed dialing services, as well as a “Personal Voice 

Assistant,” which utilizes voice-recognition technology so that users can access secure, online 

’ The Commission granted Trinsic Communications authority to provide local exchange service 
in Docket No. T-03589A-00-0280, Decision No. 62896 on September 18,2000 and to provide 
interexhange service in Docket No. T-03589A-98-0362, Decision No. 61540 on February 19, 
1999. The Commission granted Touch 1 authority to provide interexhange service in Docket 
#T-03088A-96-0098 on April 21, 1999. 
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personal address books from any phone using simple voice commands in order to send voice e- 

mails, find contact information and dial numbers, among other things. 

At the end of 2006, Trinsic served approximately 150,000 residential and business 

customers, in addition to approximately 23,000 stand-alone presubscribed long distance 

customers, primarily by reselling wholesale long distance services and “local wholesale” services 

purchased from the Bell Operating Companies and other large incumbent local exchange carriers 

(“ILECs”). In addition, in 2004, Trinsic began offering “voice over Internet protocol,” or 

“VoIP” services as an alternative to its other traditional circuit-switched service offerings. 

As a result of changes to its cost structure resulting fkom, among other factors, the 

elimination of ILEC unbundled network element platform (WNE-P”) offerings, Trinsic was 

forced to seek relief from the Bankruptcy Court on February 7,2007. The proposed sale of its 

assets to Matrix provides an opportunity to ensure continuity of service to Trinsic’s customers. 

B. Matrix 

Since 1999, Matrix, a Texas corporation, has been an indirect wholly owned 

subsidiary of Platinum Equity, LLC (“Platinum Equity”), a Delaware limited liability company 

headquartered in Beverly Hills, California. Platinum Equity is a global firm specializing in the 

merger, acquisition, and operation of companies that provide services and solutions to customers 

in a broad range of business markets, including telecommunications, information technology, 

logistics, manufacturing, and entertainment distribution. Since its founding in 1995, Platinum 

Equity has acquired more than 60 businesses with more than $12 billion in aggregate revenue at 

the time of acquisition. 

Matrix provides competitive integrated communications services, including local, 

long distance, and toll-free voice services plus a wide range of data services, such as dedicated 

Internet access, frame relay, and point-to-point transmission services, chiefly to enterprise 
4 

DC\976 I 10 2 



customers throughout the United States. Matrix holds Commission-issued authority to provide 

resold local exchange and resold interexchange services in Ari~ona.~ In 2005, Matrix completed 

the acquisition of certain assets from Global Crossing Telecommunications, Inc. (“GC”) 

primarily consisting of the customer base of GC’s Small Business Group. 

Matrix also is affiliated with Americatel Corporation (“Americatel”) and soon 

will be affiliated with Startec Global Operating Company (“Startec”), both Delaware 

corporations. Platinum Equity has indirectly controlled Americatel since it acquired indirect 

ownership of 95 percent of its equity in July 2006. Americatel provides international and 

domestic facilities-based and resold long distance services, including “dial around” casual calling 

(Le., 1010XXX) service and presubscribed 1+ calling services, in each of the 48 contiguous 

states, with a particular emphasis on serving the needs of United States customers with 

connections to Latin America and the Caribbean. In addition, Platinum Equity will soon obtain 

indirect control of Startec, which provides long distance, Internet, and other communications 

services in over 45 states and internationally. The parties expect the Startec merger to close later 

this year, following receipt of necessary regulatory approvals. Platinum Equity, through its 

ownership of these companies, and Matrix, based on its history of successful operation, have 

amply demonstrated their qualifications to purchase and operate Trinsic’s assets. 

See Order Granting Application of Matrix Telecom, Inc. for a Certijkate of Public 
Convenience and Necessity to Provide Competitive Resold Local Exchange Services and for 
Competitive Classification of its Services, Docket No. T-0322BA-05-0244, Decision No. 68343 
@ec. 9,2005); Order Granting Application of Matrix Telecom, Inc. for a Certificate of Public 
Convenience and Necessity to Provide Competitive Resold Interexchange Telecommunications 
Services, Except Local Exchange Services, Docket No. T-03338A-96-0392, Decision No. 65926 
(May 16,2003). Matrix has an application pending before the Commission for full, facilities- 
based authority in Docket No. T-03228A-06-0800. 
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C. 

Questions or any correspondence, orders, or other materials pertaining to this Application 

Contact Information for the Applicants: 

should be directed to the following. 

For Trinsic: 
Peggy Rubino 
Senior Vice President, Regulatory and Legal 
Affairs 
Trinsic, Inc. 
601 S. Harbour Island Blvd., Suite 220 
Tampa, Florida 33602 

Tel: (813) 233-4628 
Fax: (813) 233-4620 

For Matrix: 
Scott Klopack 
Vice-President of Regulatory Affairs and 

General Counsel 
Matrix Telecom, Inc. 
7171 Forest Lane, Suite 700 
Dallas, Texas 75230 

Tel: (214) 432-1447 
Fax: (214) 432-1576 

With a CODY to: 
Christopher S. Strickland, Esq. 
Levine, Block & Strickland LLP 
945 E. Paces Road 
2270 Resurgens Plaza 
Atlanta, Georgia 30326 

Tel: (404) 23 1-4567 
Fax: (404) 23 1-46 18 

With copies to: 
Eva Kalawski 
Executive Vice President, General Counsel 

and Secretary 
Platinum Equity, LLC 
360 North Crescent Drive, South Building 
Beverly Hills, California 902 10 
Tel: (310) 712-1850 
Fax: (310) 712-1863 

Matthew A. Brill 
Richard R. Cameron 
Latham & Watkins LLP 
555 Eleventh Street, N.W., Suite 1000 
Washington, D.C. 20004-1304 
Tel: (202) 637-2225 
Fax: (202) 637-2201 

11. Description of Transaction 

On February 7,2007, as described above, Trinsic and its affiliates sought relief 

from creditors before the Bankruptcy Court. During the Bankruptcy Court proceedings, Trinsic 

ultimately determined that a successhl business reorganization would not be possible. Tide, a 

newly formed subsidiary of Platinum Equity, was the winning bidder in an auction conducted 

under the supervision of the Bankruptcy Court, and entered into the APA with Trinsic on March 
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2 1,2007. Tide subsequently assigned its rights and obligations under the APA to Matrix. The 

APA requires the sale to be completed within 75 days, or on or before June 4,2007, and has been 

approved by the Bankruptcy Court. 

The Applicants anticipate that this sale will be seamless and transparent to 

Trinsic’s customers. Under the terms of the APA, Matrix will acquire Trinsic’s entire local and 

long distance customer base, together with its rights and responsibilities under contracts 

necessary to operate Trinsic’s business, Trinsic’s real and personal property, equipment, fixtures, 

intellectual property, trademarks, and most other Trinsic assets. Thus, the proposed sale of 

Trinsic’s assets to Matrix will cause no interruption in service to customers. No existing service 

will be discontinued, reduced, or impaired as a result of the sale of these assets. Furthermore, 

this transaction will not affect rates for, or terms or conditions of, any service being provided by 

Trinsic to customers in Arizona. Further, Matrix will continue to provide service to these 

customers using the Trinsic names, possibly on a co-branded basis. 

111. Public Interest Statement 

The proposed transaction will serve the public interest in Arizona. First, the sale 

of Trinsic’s assets to Matrix will ensure that Trinsic’s customers continue to receive high-quality 

telecommunications services without interruption or disruption that would otherwise be caused 

by their originally chosen carrier’s bankruptcy. Trinsic is in liquidation, and can no longer 

continue to provide service to its customers. In the absence of a sale of its assets and customer 

base to another carrier, such as Matrix, each Trinsic customer would lose service and be forced 

to seek out a carrier independently that can replicate its existing services. 

Second, the transaction will strengthen competition in Arizona by helping 

Matrix’s business to grow. As Matrix’s presence in Arizona expands, Matrix will be better able 

to achieve economies of scale and scope, which will permit it to offer lower prices, maintain and 
7 

DC\976110.2 



b 
improve service quality, and launch new services. As a result, Matrix will become a stronger 

competitor, bringing more of the well-recognized benefits of vigorous competition to 

telecommunications customers throughout Arizona. 

Third, the transaction will benefit customers by permitting Matrix to integrate 

Trinsic’s proprietary technologies, described above, into its own services to create new, “best-of- 

class” offerings. In this way, the sale will ensure that the benefits Trinsic’s customers currently 

enjoy remain available to them, and also may become available to Matrix’s existing customers, 

benefiting the entire merged customer base. 

Tv. Request for Waiver of Rules Governing Changes to Customer Telecommunications 
Providers 

In addition to approval of the sale of assets, Applicants request that the 

Commission grant a waiver of the Commission’s rules governing changes to a customer’s 

telecommunications carriers, Arizona Administrative Code $9 R14-2-1904, R14-2-1905, R14-2- 

1906, to the extent those rules are inconsistent with the FCC’s rules governing the sale of a 

carrier’s customer base. The Applicants will comply with FCC rules requiring Matrix to certify 

to the FCC that it has provided at least 30 days’ written notice to each customer affected by this 

transaction, 47 C.F.R. 5 64.1 120(e)( 1-3), specifically including notice of: 

the date on which the acquiring carrier will become the subscriber’s new 
provider of telecommunications service; 

the rates, terms, and conditions of the service(s) to be provided by the 
acquiring carrier upon the subscriber’s transfer to the acquiring carrier, and 
the means by which the acquiring carrier will notify the subscriber of any 
change(s) to these rates, terms, and conditions; 

the fact that the acquiring carrier will be responsible for any carrier change 
charges associated with the transfer; 

the subscriber’s right to select a different preferred carrier for the 
telecommunications service(s) at issue, if an alternative carrier is 
available; 
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(v) the fact that all subscribers receiving the notice, even those who have 
arranged preferred carrier freezes through their local service providers on 
the service(s) involved in the transfer, will be transferred to the acquiring 
carrier, unless they have selected a different carrier before the transfer 
date; existing preferred carrier freezes on the service(s) involved in the 
transfer will be lifted; and the subscribers must contact their local service 
providers to arrange a new freeze; 

(vi) the identity of the carrier that carrier will be responsible for handling any 
complaints filed, or otherwise raised, prior to or during the transfer against 
the selling or transferring carrier; and 

(vii) The toll-free customer service telephone number of the acquiring carrier. 

In addition, all of Trinsic’s customers will receive notice of the transaction required under their 

service contract with Trinsic, if they have one. 

A waiver of inconsistent or additional Commission rules governing customer 

notices in this context will serve the public interest because, without such a waiver, customers 

would receive multiple redundant (and potentially inconsistent) notices that could cause them 

confbsion. Further, following the sale, Matrix intends to provide Trinsic’s former customers 

with quality telecommunications services, without interruption or change to the rates, terms, and 

conditions applicable to the services they receive resulting from the acquisition. 

Further, compliance with Arizona’s rules governing changes to a customer’s 

telecommunications carrier in the context of this transaction is not necessary to achieve the 

purpose of those rules and to ensure that all customers receive ample actual notice of the 

transaction, because each and every customer will receive the notice prescribed under the FCC’s 

rules. Finally, if the Applicants are unable to achieve compliance with the state notice 

requirements governing sales of customer bases prior to closing, individual customers could be at 

risk for interruption to their telecommunications services. 

* * * * * 
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For the foregoing reasons, the Applicants respectfully request that the 

Commission approve the proposed sale of assets fiom Trinsic to Matrix. The Applicants further 

request that the Commission grant a waiver of its rules governing changes to a customer’s 

telecommunications carrier, to the extent those rules are inconsistent with the FCC’s rules 

governing the sale of a carrier’s customer base. Finally, the Applicants respectfully request that 

the Commission grant this relief before June 4,2007, to permit them to meet their contractual 

obligations under the M A ,  as approved by the Bankruptcy Court. 

TRINSIC COMMUNICATIONS, INC., 
TOUCH 1 COMMUNICATIONS, INC., 

Respectfully Submitted, 

MATRIX TELECOM, INC. 

By: By: 
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STATE OF TEXAS 

COUNTY OF DALLAS 

VEFUFICATION 

I am authorized to represent Matrix Telecom, Inc. and to make this verification on their 

behalf. The statements in the foregoing document are true of my own knowledge, except as to 

matters which are herein stated on information and belief, and as to those matters, I believe them 

to be true. 

Scott Klopack U 
Vice-president of Regulatory Affairs 

and General Counsel 
Matrix Telecom, Inc. 
7 17 1 Forest Lane, Suite 700 
Dallas, Texas 75230 

Sworn and subscribed before me this 6 % a y  of April, 2007. 

My commission expires hd TZo/O 



Exhibit A 

Asset Purchase Agreement 
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ASSET PURCHASE AGREEMENT 

BY AND AMONG 

TIDE ACQUISITION CORPORATION, 

as Purchaser, 

and 

TRINSIC, INC. 

TRMSIC COMMUNICATIONS, INC., 

TOUCH 1 COMMUNICATIONS, INC., 

ZTEL NETWORK SERVICES, INC., and 

ZTEL CONSUMER SERVICES, LLC, 

as Sellers 

Dated as of March 21,2007 
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ASSET PURCHASE AGFUZEWIENT 

ASSET PURCHASE AGREEMENT (collectively with the Addendum, as defined 
herein, this “A~reement”), dated as of March -, 2007 (the “Execution Date”), by and among 
Trinsic, Inc., a Delaware corporation (the “Parent”), Trinsic Communications, Inc., a Delaware 
corporation (“Communications”), Touch 1 Communications, he., an Alabama corporation 
(“Touch l”), Z-Tel Network Services, Inc., a Delaware corporation (“2-Tel Network”), 2-Tel 
Consumer Services, LLC, an Alabama limited liability company (‘‘2-Tel Consumer” and 
together with Parent, Communications, Touch 1 and Z-TeI Network, each a “Seller” and 
collectively the ‘LSellers77), and Tide Acquisition Corporation, a Delaware corporation andor its 
Permitted Assigns (as defined in Section 12.9) (the “Purchaser”). 

RECITALS 

WHEREAS, the Sellers currently conduct the Business (as defined herein) and the 
Purchaser desires to purchase the Business; 

WHEREAS, each Seller is a debtor and debtor-in-possession in those certain bankruptcy 
cases under chapter 11 of title 1 1  of the United States Code, 11 U.S.C. 8 101 et seq. (the 
“Bankruptcy Code”) filed on February 7, 2007 in the United States Bankruptcy Court for the 
Southern District of AIabama (the “BankruDtcv Court”), Case Nos. 07-10320, 07-10321, 07- 
10322,07-10323 and 07-10324 (collectiveIy, the “Banknrr>tcv Case”); 

WHEREAS, in connection with the Banlcruptcy Case and subject to the terms and 
conditions contained herein and following the entry of a Sale Order (as defined herein) 
acknowledging the Purchaser as the winning bidder and subject to the terms and conditions 
thereof, the Sellers shall sell, transfer and assign to the Purchaser, and the Purchaser shall 
purchase and acquire from the Sellers, pursuant to Sections 363 and 365 of the Bankruptcy Code, 
the Purchased Assets, and assume from the Sellers the Assumed Liabilities (as defined herein), 
all as more specifically provided herein; and 

WHEREAS, the Sellers and Purchaser acknowledge that the Sellers are able to conduct 
the Business in the Ordinary Course of Business solely because the Bankruptcy Court has 
entered that certain Interim Order Authorizing Debtors’ Use of Cash Collateral, which enables 
the Sellers, on an interim basis, to fund their working capital with accounts receivable that have 
been pledged to Thermo Credit, LLC, and that irreparable harm to the Acquired Customers will 
result if the Closing is not conducted on an accelerated basis. 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 
warranties, covenants and agreements set forth herein, the Purchaser and the Sellers hereby agree 
as follows: 

ARTICLE 1. 

PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES 

I .  1 Purchase and Sale of Assets. Pursuant to Sections 363 and 365 of the Bankruptcy 
Code and on the terms and subject to the conditions set forth in this Agreement and the Sale 
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Order, the Purchaser shall purchase, acquire and accept from the Sellers and the Sellers shall sell, 
transfer, assign, convey and deliver to the Purchaser on the Initial Closing Date and the Final 
Closing Date, as applicable, each of the Seller’s right, title and interest in, to and under 
substantially all of the assets of each of the Seilers related to or used by each o f  the Sellers in 
connection With the operation of the Business (but excluding the Excluded Assets) including, 
without limitation, the following (collectively, the “Purchased Assets”): 

substantially all of Sellers’ customer accounts, as set forth on Schedule 1 
(the “Acquired Customers”); provided, however, that the final listing of Acquired Customers 
shall be set forth by the Sellers in an appropriate instrument of conveyance delivered at Closing 
and shall be materially accurate and complete as of the Closing Date; 

(a) 

(b) all Accounts Receivable (including (i) all Accounts Receivable relating to 
any deferred revenue of the Sellers and (ii) all Accounts ReceivabIe that have been turned over to 
tbird parties for collection); 

(c) all of the Contracts with Acquired Customers (the c‘Customer Contracts’?, 
including but not limited to service agreements and purchase orders, the current listing of which 
is generally set forth on ScheduIe 2; provided, however, that the final listing of Customer 
Contracts shall be set forth by the Sellers in an appropriate instrument of conveyance delivered at 
Closing and shall be materially accurate and complete as of the Closing Date; 

(d) copies of any and all information and records related to the Acquired 
Customers that are captured in the Sellers’ or the Non-Seller Entities’ operating support systems 
in electronic format with sufEcient detail as reasonably approved by the Purchaser, and all other 
Documents and materials wherever located that are used in, held for use in or intended to be used 
in, or that arise out of or relate to, the Business or the Purchased Assets, including materials and 
Documents relating to Services, marketing, advertising, promotional activities, trade shows, and 
d l  files, supplier lists, records, literature and brrespondence, but excluding (i) personnel files 
for Employees of Sellers, (ii) such files as may be required under applicable Law regarding 
privacy, and (iii) any Documents that are not relevant to the Purchased Assets and that are 
required for Sellers to realize the benefits of the Excluded Assets; 

(e) all rights under those agreements, contracts, arrangements, unexpired 
leases of personal property, licenses and purchase orders listed on’ Schedule 3 (the “Vendor 
Contracts” and together with the Customer Contracts, the “Assimed Contracts”) required for the 
operation of the Purchased Assets; 

( f )  [Reserved] 

(g) all of the Equipment, office supplies, furniture, fixtures and other tangible 
personal property of every kind and description that are used or held for use in the Business, 
including, without limitation, those items listed on Schedule 4; 

I 

(h) the Owned Intellectual Property and the Licensed Intellectual Property, not 
including any Intellectual Property licensed under any of the Transition Contracts or ExcIuded 
Contracts; 
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(i) the Sellers’ Operating Company Numbers, Access Customer Name 
Abbreviations and Carrier Identification Codes; 

6) 
(k) 

the names “Trinsic”, “2-Tel” and “Touch 1” and any derivation thereof; 

good, clean and marketable title to the Owned Real Property (including all 
buildings and other improvements thereon and all appurtenances thereto) described on Section 
4.19(a) of the Sellers Disclosure Schedule, free and clear of all liens, claims and encumbrances 
(including Encumbrances) but subject to any applicabIe Permitted Encumbrances; 

(1) to the extent transfer is permitted under the Bankruptcy Code or other 
applicable Law? all permits, licenses, certificates, variances, exemptions, orders, approvals, 
tariffs, rate schedules and similar documents from any Governmental Body (collectively, 
“Licenses”) necessary for the lawM ownership of the Purchased Assets or other lawflu1 conduct 
of the Business as currently conducted; 

(m) all rights of the Sellers under non-disclosure or confidentiality, 
noncompete, or non-solicitation agreements with Employees and agents of the Sellers or with 
third parties to the extent relating to the Purchased Assets, including? without limitation, the 
Acquired Customers, but excluding any employment agreements containing any such 
agreements; 

(n) all rights, claims, credits, causes of action or rights of set-off against third 
parties relating to the Purchased Assets (including, for the avoidance of doubt, those arising 
under, or otherwise relating? to the Assigned Contracts), including rights under vendors’ and 
manufacturers’ warranties, indemnities and guaranties; provided, however, that nothing in this 
subsection shall include any claims the Sellers may have arising out of or related to (i) the DIP 
Loan Agreement or any other agreement With Therm0 Credit, LLC or (2) any actions 
commenced by the Sellers or any party pursuant to Chapter 5 of the Bankruptcy Code; 

(0) any counterclaims, setoffs or defenses that the Sellers may have with 
respect to any Assumed Liabilities; 

(p) all proceeds fiom insurance policies contemplated in Section 12.3; 

(q) one hundred percent (100%) of the outstanding shares of the capital stock 
of Trinsic Communications of Virginia, Inc.; and 

(r) all goodwill and other intangible assets associated with the Purchased 
Assets. 

1.2 Excluded Assets. Nothing herein contained shall be deemed to sell, transfer, 
assign or convey, and each Seller shall retain all right, title and interest to, in and under, the 
following assets, properties, interests and rights of each Seller (collectivefy, the “Excluded 
Assets”): 

(a) all cash and Cash Equivalents, whether on hand, in transit or in banks or 
other financial institutions, security entitlements, securities accounts, commodity contracts and 
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commodity accounts (provided, however, that all cash or Cash Equivalents received on or after 
the Closing Date in respect of any Accounts Receivable shall be the property of the Purchaser); 

(b) except as provided in Section 1.1 (m), rights and claims under all Contracts 
that are not Assigned Contracts, including, but not limited to, all agent and distributor 
agreements, all Transition Contxacts, and all employment agreements and severance agreements 
with any Employees; 

(c) any (i) confidential personnel and medical records pertaining to any 
Employee; (ii) other books and records that each of the Sellers is required by Law to retain or 
that such Seller determines are reasonably necessary or advisable to retain including, without 
limitation, Tax Returns (and related Tax records), financial statements, and corporate or other 
entity filings; (iii) capital stock, membership interests or other equity interests in the Sellers and 
their Subsidiaries; and (iv) documents relating to proposals to acquire the Business by Persons 
other than the Purchaser; 

(d) any claim, right or interest of each of the Sellers in or to any refund, 
rebate, abatement or other recovery for Taxes, together with any interest due thereon or penalty 
rebate arising therefrom for any Tax period (or portion thereof) ending on or before the Closing 
Date; 

(e) all insurance policies (including director and officer insurance policies) or 
rights to proceeds thereof relating to the assets, properties, business or operations of the Sellers, 
other than as contemplated by Section 12.3; 

original copies of the organizational documents, qualifications to conduct 
business as a foreign corporation or other legal entity, arrangements with registered agents 
relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, 
stock transfer books, stock ledgers, stock certificates, by-laws and other documents relating to 
the organization and existence of each of the Sellers and each of its Subsidiaries as a copration 
or other legal entity, as applicable (together with analogous documentation); 

(f) 

(g) all of the “Transferred Assets” sold or to be sold pursuant to the C o d  
Agreement as such term is defined therein; 

(h) all of the Sellers’ right, title and interest in and under the Seller Plans, and 
any associated funding media, assets, resqves, credits and service agreements, and all 
Documents created, filed or maintained in connection with the Seller Plans; 

(i) all deposits and prepaid expenses of the Sellers attributable to and 
acquired with the Purchased Assets, including security deposits with third party service. 
providers; and 

0) the Sellers’ rights under this Agreement. 

1.3 Assumption of Liabilities. Upon the transfer of the Purchased Assets on the 
Closing Date in accordance with the terms hereof, Purchaser shall assume only the following 
Liabilities of each of the Sellers (collectively, the “Assumed Liabilities”): 
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(a) Liabilities relating to the Purchased Assets arising from and after the 
Closing Date, including Liabilities relating to the Assigned Contracts, other than any Liabilities 
described in Section 1.4(k); 

(b) Liabilities relating to amounts required to be paid by the Purchaser 
hereunder; 

(c) any Cure Costs not paid by the Sellers as of Closing that the Purchaser 
elects to pay under Section lS(c), subject to a corresponding dollar for dollar adjustment to the 
Base Purchase Price, as provided in Section 2.2; provided, however, that the Base Purchase Price 
shall not be adjusted to an amount less than zero dollars ($0.00); and 

(d) all carrier costs (including, but not limited to, any carrier cost obligations 
to the LEC Vendors) arising out of or related to any liability for service periods billed to 
customers by the Sellers as of or prior to the Closing Date. 

1.4 Excluded Liabilities. The Parties acknowledge that the Assumed Liabilities shall 
include only those Liabilities set forth in Section 1.3 hereof. The Purchaser shall not assume, 
and shall not be deemed to have assumed, any Liabilities of the Sellers, and the SelIers shalf be 
solely and exclusively liable for, all such Liabilities, other than the Assurned Liabilities, 
including, without limitation, those Liabilities set forth below (collectively, the “Excluded 
Liabilities”): 

(a) 
Excluded Assets; 

all Liabilities of the Sellers arising out of or otherwise relating to the 

(b) Liabilities for Taxes attributable to the ownership or operation of the 
Business, including any and all pass-through Taxes bilIed by the Sellers, Transfer Taxes and 
Liabilities for Taxes attributable to the ownership or operation of the Business (including any 
such Liabiiities that arise in Connection with the transactions contemplated by this Agreement) in 
each case on or prior to the Closing Date; 

(e) any and all Liabilities of each Seller arising from its breach of any term, 
covenant or provision of any Assigned Contract arising on or before the Closing Date (other than 
in respect of certain Cure Costs, if any, for which the Purchaser may be responsible hereunder 
and except as covered by Section 1.3(c)); 

(d) any and all Liabilities of the Sellers in respect of Contracts that are not 
Assigned Contracts; 

(e) all Liabilities of each Seller in respect of Indebtedness for money 
borrowed, whether or not relating to the Business; 

(0 al l  Liabilities arising fkom or relating to the employment, or termination of 
employment by the Sellers, of any Employee, former Employee, independent conkactor or 
contingent worker with respect to the Business; 

(g) ail Liabilities arising under or otherwise in respect of any Seller Plan; 
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(h) any and all trade and vendor accounts payable, including, without 
limitation, trade and vendor accounts payable related to the Business and outstanding on or 
before the Closing Date and related to services provided to the Sellers on or before the Closing 
Date; 

(i) any and all Cure Costs, other than as provided in Section 1.3(c); 

6) [intentionally omitted]; I 
(k) all credit balances in respect of any Acquired Customers in excess of three 

hundred thousand dollars ($300,000); - 

(1) all other Liabilities of the Sellers relating to the Business not expressly 
assumed by the Purchaser pursuant to Section 1.3 or any of the other provisions of this 
Agreement; and 

(m) all Liabilities relating to amounts required to be paid by the Sellers 
hereunder. 

1.5 Amendments to Disclosure Schedules; Cure Costs. 

(a) Until the Bankruptcy Court enters the Sale Order, the Purchaser, in its sole 
discretion, may amend at any time and from time to time (i) Schedule 2 and ScheduIe 3, which 
together set forth the Assigned Contracts, (ii) Schedule 6, which sets forth the Transition 
Contracts and (iii) Schedule 5 which sets forth a true and correct list of the Excluded Contracts. 
Until the Final Closing Date, the Purchaser in its sole discretion may elect to assume any of the 
Transition Contracts. 

(b) The Sellers shall pay and discharge and be responsible for all Cure Costs, 
including those relating to Verizon Services Corp., AT&T/SBC, BellSouth Telecommunications, 
Inc. and Qwest Communications, Inc. and their affiliates (the "LEC Vendors"), and the 
Purchaser shall have no Liability therefor or otherwise in connection therewith. 

(c) Notwithstanding clause (b) of this Section 1.5, in the event that the Sellers 
fail to pay any Cure Costs as of the Closing, the Purchaser may elect to assume such Cure Costs 
at the Closing and the Base Purchase Price shall be reduced dollar for dollar in the amount of 
such Cure Costs; provided, however, that the Base Purchase Price shall not be reduced to an 
amount less than zero dollars ($0.00). 

ARTICLE 11. 

CONSIDERATION I 
2.1 Consideration. The aggregate consideration for the purchase of the Purchased 

Assets and the assumption of the Assumed Liabilities shall be an amount, in cash, equal to 
.. .. 

.,,. 
_, , _.. ..,, "... i w  .C'Base rnuchs: . ' . 

e Base Purchase Price shall be subject paid in accordance 
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with, and pursuant to, the remaining provisions of this Article I1 (as adjusted, the “Purchase 
- Price”). 

2.2 Purchase Price Adiustments. At the Closing, the Base P u r c k  Price shall be 
reduced on a dollar for dollar basis, by any Cure Costs not paid by the Sellers as of the Closing 
and assumed by the Purchaser under Section 1.5(c). Such reduction under this Section 2.2 is 
referred to in this Agreement as the “Cure Cost Reduction”. 

2.3 . Purchase Price Dewsit. The Purchaser has delivered to SunTi-ust Bank, as escrow 
agent (“Escrow Anent”), the amount of two million one hundred thousand dollars ($2,lOO,OOO) 
(the “Escrowed Deposit”), pursuant to that certain Escrow Agreement (the “Escrow 
Ameement”), dated as of March 8,2007, by and among the Sellers, the Purchaser and SunTrust 
Bank to be either (a) returned to the Purchaser, if the condition in Section 7.1 is not satisfied, or 
(b) released to Sellers as provided in the Escrow Agreement. 

2.4 Payment of Purchase Price. Subject to the terms and conditions of this 
Agreement, on the Closing Date, the Purchaser shall pay to the Sellers by wire transfer of 
immediately available h d s  an amount equal to the Base Purchase Price, as adjusted pursuant to 
Section 2.2, less the Escrowed Deposit. 

2.5 Interest on Escrowed Funds. The Purchaser shall be entitled to receive, and shall 
include in its gross income for federal, and to the extent permitted by Law, state and local Tax 
purposes, any interest or other earnings on all amounts held in escrow by the Escrow Agent 
pursuant to Section 2.3, and the Purchaser shall be responsible for any Taxes due thereon. 

ARTICLE 111. 

CLOSINGS AND TERMINATION 

3.1 Closing. Subject to the satisfaction of the conditions set forth in Sections 9.1 
through 9.3 hereof (or the waiver thereof by the party entitled to waive that condition), the 
closing of the purchase and sale of the Purchased Assets and the assumption of the Assumed 
Liabilities provided for in Article I hereof (the “Closing”) shall take place at the offices of Paul, 
Hastings, Janofsky & Walker LLP located at 600 Peachtree Street, N.E., Twenty-Fowzh Floor, 
Atlanta, Georgia 30308 (or at such other place as the parties may designate in writing) on the 
date that is five (5) Business Days following the satisfaction or waiver of the conditions set forth 
in Article IX (other than conditions that by their nature are to be satisfied at the Closing, but 
subject to the satisfaction or waiver of such conditions), unless another time or date, or both, are 
agreed to in writing by the parties hereto. The date on which the Closing shall be held is referred 
to in this Agreement as the “Closinp Date.” Unless otherwise a g r d  by the parties in writing, 
the Closing shall be deemed effective and all right, title and interest of each of the Sellers in the 
Purchased Assets to be acquired by the Purchaser hereunder shall be considered to have passed 
to the Purchaser as of 12:Ol a.m. Eastern Time on the Closing Date. 

3.2 
Purchaser: 

CXosinP Deliveries bv the Sellers. At the Closing, the Sellers shall deliver to the 
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(a) a copy of the duly executed escrow release letter, in accordance with the 
terms of Section 2.3 and the Escrow Agreement; 

(b) a duly executed bill of sale with respect to the Purchased Assets, in form 
and substance reasonably satisfactory to the F’urchaser; 

(c) a duly executed assignment and assumption agreement with respect to the 
Assumed Liabilities, in form and substance reasonably satisfactory to the Purchaser; 

(d) a duly executed and acknowledged bargain and sale warranty deed in 
recordable form, in form and substance reasonably satisfactory to the Purchaser; 

(e) a true and complete copy of the Sale Order in form and substance 
satisfactory to the Purchaser; which Sale Order (i) is not subject to a stay and (ii) has not been 
reversed. 

(0 a duly executed non-foreign person affidavit of each of the Sellers dated as 
of the Closing Date, sworn under penalty of perjury and in form and substance required under 
the Treasury Regulations issued pursuant to Section 1445 of the Internal Revenue Code of 1986, 
as amended (the “Q&“), stating that such Seller is not a “foreign person” as defined in Section 
1445 of the Code; 

(g) a duly executed title affidavit and gap indemnity in the form reasonably 
required by the title company issuing Purchaser’s title insurance policy for the Owned Real 
Property; 

(h) 
9.3(a) and 9.3(b); 

the officer’s certificates required to be delivered pursuant to Sections 

(i) such other transfer, recordation and deed intake forms and other 
statements, disclosures, documents and certifications customarily required to convey real 
property in the jurisdiction in which the Owned Real Property is located; and 

0) at the Initial Closing only, the Sellers shall deliver to the Purchaser the 
following: 

(A) all the books and records of the Sellers: 

(B) such documentation as may be necessary to change the authorized 
signatories on any bank accounts or powers of attorney relating (directly or indirectly) to 
the Purchased Assets or the Business; 

(C) duiy executed assignment agreements for the Intellectual Property, 
each in recordable form to the extent necessary to assign such rights and in form and 
substance reasonably satisfactory to the Purchaser; and 

(D) the Management Services Agreement duly executed by the Sellers. 
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(k) such other documents, instruments and certificates as the Purchaser may 
reasonably request. 

3.3 Closina Deliveries by the Purchaser. At the Closing, the Purchaser shall deliver 
to the Sellers: 

(a) a copy of the duly executed escrow release letter, in accordance with the 
terms of Section 2.3 and the Escrow Agreement; 

(b) evidence of payment of any Cure Costs paid pursuant to Section 1.51~); 

(c) a duly executed assignment and assumption agreement, in form and 
substance reasonably satisfactory to the Purchaser; and 

(d) 
9.2(a) and 9.2(b). 

the oEcer’s certificates required to be delivered pursuant to Sections 

3.4 Termination of Aweement. This Agreement may be terminated as follows: 

(a) by the mutual written consent of the Sellers and the Purchaser; 

(b) by the Purchaser or the Sellers, if: 

(i) the Initial Closing shall not have occurred by the close of business 
on the date that is five (5) Business Days following the date that the Sale Order is entered 
by the Bankruptcy Court (as may be extended by the parties in writing, the “Termination 
- Date”); provided, however, that if the Closing shall not have occurred on or before the 
Termination Date due to a material breach of any representations, warranties, covenants 
or agreements contained in this Agreement by the Purchaser or Sellers, then the 
breaching party may not terminate this Agreement pursuant to this Section 3.4(b)(ii); 

there shall be in effect a final non-appealable Order of a 
Governmental Body of competent jurisdiction restraining, enjoining or otherwise 
prohibiting the consummation of the transactions contemplated hereby; it being agreed 
that the parties hereto shall promptly appeal any adverse determination which is not non- 
appealable (and pursue such appeal with reasonable diligence); or 

(ii) 

(iii) the Bankruptcy Court shall enter an order approving a bid from a 
third-party other than the Purchaser. 

(c) by the Purchaser, if, prior to the Initial Closing: 

(i) any of the conditions to the obligations of the Purchaser set forth in 
Sections 9.1 and 9.3 shall have become incapable of fulfillment other than as a result of a 
breach by the Purchaser of any covenant or agreement contained in this Agreement, and 
such condition is not waived by the Purchaser; 

(ii) there shall be a material breach by any of the Sellers of any 
representation or warranty, or any covenant or agreement contained in this Agreement 
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which would result in a failure of a condition set forth in Sections 9.1 or 9.3 and which 
breach cannot be cured or has not been cured by the earlier of (i) twenty (20) Business 
Days after the giving of written notice by the Purchaser to the Sellers of such breach and 
(ii) the applicable Termination Date; or 

(iii) the Sale Order shall not have been entered by the Bankruptcy 
Court by 5:OOpm Central Time on March 23,2007. 

(d) by the Sellers, prior to the Initial Closing, 

(i) if any condition to the obligations of the Sellers set forth in 
Sections 9.2 and 9.3 shall have become incapable of fulfillment other than as a resuit of a 
breach by any of the Sellers of any covenant or agreement contained in this Agreement, 
and such condition is not waived by the Sellers; or 

(ii) if there shall be a material breach by the Purchaser of any 
representation or warranty, or any covenant or agreement contained in this Agreement 
which would result in a failure of a condition set forth in Sections 9.2 or 9.3 and which 
breach cannot be cured or has not been cured by the earlier of (i) twenty (20) Business 
Days after the giving of wxitten notice by the SeiIers to the Purchaser of such breach and 
(ii) the applicable Termination Date. 

3.5 Procedure Upon Termination. In the event of a termination of this Agreement by 
the Purchaser or Sellers, or both, pursuant to Section 3.4, h t t e n  notice thereof shall forthwith be 
given to the other parties, and this Agreement s h d  terminate, and the purchase of all of the 
Purchased Assets shall be abandoned if terminated prior to the Closing. If this Ageement is 
terminated as provided herein each party shall redeliver all documents, work papers and other 
material of any other party relating to the transactions contemplated hereby, whether so obtained 
before or after the execution hereof, to the party M s h i n g  the same. 

3.6 Effect of Termination. 

(a) In the event that this Agreement is validly terminated as provided herein, 
then each of the parties shall be relieved of its duties and obligations arising under this 
Agreement after the date of such termination and such termination shall be without liability to 
the Purchaser or the Sellers; provided, however, that the obligations of the parties set forth in 
Section 2.3 and Article XI  hereof shall survive any such termination and shall be enforceable 
hereunder. 

(b) Nothing in this Section 3.6 shall relieve the Purchaser or the Sellers of any 
liability for a breach of this Agreement prior to the date of termination; provided, however, that 
the Purchaser’s liability hereunder for any and all such breaches shall be capped at, and shall not 
exceed, an amount equal to the Base Purchase Price. The damages recoverable by the non- 
breaching party shall include all reasonable and documented attorneys’ fees reasonably incurred 
by such party in connection with the transactions contemplated hereby. 

(c) The Non-Disclosure Agreement shall survive any termination of this 
Agreement and nothing in this Section 3.6 shall relieve the parties of their obligations under the 

10 
DCiinagd9329685.9 



Non-Disclosure Agreement. 

ARTICLE IV. 

REPRESENTATIONS AND WARRANTIES OF THE SELLERS 

The Sellers hereby make the representations and warranties in this Article IV to the 
Purchaser, except as qualified or supplemented by sections in the Sellers Disclosure Schedule 
attached hereto. Each such Section of the Sellers Disclosure Schedule is numbered by reference 
to representations aqd warranties in a specific Section of this Article IV. 

4.1 Corporate Orqanization and Oualification. Parent is a corporation, duly 
incorporated, validly existing and in good standing under the Laws of the State of Delaware and 
is qualified and in good standing as a foreign corporation in each jurisdiction where the 
properties owned, leased or operated or the business conducted by it require such qualification. 
Each of the other Sellers is duly organized, validly existing and in good standing under the Laws 
of its respective jurisdiction of organization listed on Section 4.1 of the Sellers Disclosure 
Schedule and is qualified and in good standing as a foreign corporation in each jurisdiction 
where the properties owned, leased or operated or the business conducted by it require such 
qualification. Each of the Sellers has all requisite power and authority to own its properties and 
to carry on the Business as it is now being conducted, subject to the provisions of the Bankruptcy 
Code. Parent has previously made available to the Purchaser complete and correct copies of 
Parent’s Amended and Restated Certificate of Incorporation, as amended and in effect on the 
Execution Date (the “Parent Certificate”), and Parent’s Amended and Restated Bylaws, as 
amended and in effect on the Execution Date (the “Parent Bylaws”), and the certificate of 
incorporation and bylaws (or other comparable organizational documents) of each of the other 
Sellers in effect on the Execution Date (the “Subsidiarv Organizational Documents”). 

4.2 Subsidiaries. 

(a) Section4.2(a) of the Sellers Disclosure Schedule sets forth a true and 
complete list of the names, jurisdictions of organization, and jurisdictions of qualification as a 
foreign entity of each of the Sellers and each of the SeIlers’ Subsidiaries. Except as set forth in 
Section 4.2(a) of the Sellers Disclosure Schedule, all outstanding shares of Capital Stock or other 
equity interests of each of the Sellers’ Subsidiaries are owned by the Sellers or a direct or indirect 
wholly-owned Subsidiary of the Sellers free and clear of all Encumbrances, other than Permitted 
Encumbrances. 

(b) Other than the Subsidiaries, there are no other corporations, associations 
or other entities in which the Sellers or any of its Subsidiaries own, of record or beneficially, any 
direct or indirect equity or other interest or any right (contingent or otherwise) to acquire the 
same, None of the Sellers nor any of their Subsidiaries is a member of (nor is any part of its 
business conducted through) any partnership or any other entity that is treated as a partnership 
for United States federal, state or local income tax purposes, nor are any of the Sellers or their 
Subsidiaries a participant in any joint venture or similar arrangement. 
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4.3 Authoritv Relathe to This Ameement. Except for such authorization as is 
required by the Bankruptcy Court and any Regulatory Approvals (as hereinafter provided for), 
each Seller has all requisite power, authority and legal capacity to execute and deliver this 
Agreement and each Seller has all requisite power, authority and legal capacity to execute and 
deliver each other agreement, document, instrument or certificate contemplated by this 
Agreement or to be executed by the Sellers in connection with theconswnmation of the 
transactions contemplated by this Agreement (the “Sellers’ Documents”), to perform its 
obligations hereunder and thereunder and to consummate the transactions contemplated hereby 
and thereby. The execution and delivery of this Agreement and the Sellers’ Documents and the 
consummation of the transactions contemplated hereby and thereby have been duly authorized 
by all requisite corporate action on the part of the Sellers. This Agreement has been, and each of 
Sellers’ Documents will be at or prior to the Closing duly and validly executed and delivered by 
each of the Sellers and (assuming the due authorization, execution and delivery by the other 
parties hereto and thereto, and the entry of the Sale Order) this Agreement constitutes, and each 
of the Sellers’ Documents when so executed and delivered will constitute, legal, valid and 
binding obligations of each of the Sellers, enforceable against each Seller in accordance with its 
respective terms. 

4.4 Conflicts: Consents of Third Parties. 

(a) Except as set forth on Section 4.4(a) of the Sellers Disclosure Schedule, 
none of the execution and delivery by the Sellers of this Agreement or any Sellers’ Document, 
the consummation of the transactions contemplated hereby or thereby, or compliance by the 
Sellers with any of the provisions hereof or thereof will conflict with, or result in any violation of 
or default (with or without notice or lapse of time, or both) under, or give rise to a right of 
termination or cancellation under any provision of (i) the Parent Certificate, Parent Bylaws or the 
Subsidiary Organizational Documents; (ii) subject to entry of the Sale Order, any Contract or 
License to which any of the Sellers is a party or by which any of the properties or assets of the 
Sellers is bound; (iii) subject to entry of the Sale Order, any Order of any Governmental Body 
applicable to m y  of the Sellers or any of the properties or assets of the Sellers as of the date 
hereof; or (iv) subject to entry of the Sale Order, any applicable Law, other than, in the case of 
clauses (ii), (iii) and (iv), such conflicts, violations, defaults, terminations or cancellations that 
would not have a Material Adverse Effect. 

(b) Except as set forth on Section 4.4h) of the Sellers Disclosure Schedule, 
no consent, waiver, approval, Order, License or authorization of, or declaration or filing with, or 
notification to, any Governmental Body or other Person is required on the part of the Sellers in 
connection with the execution and delivery of this Agreement or the Sellers’ Documents, the 
compIiance by the Sellers with any of the provisions hereof or thereof, the consummation of the 
transactions contemplated hereby or thereby or the taking by the Sellers of any other action 
contemplated hereby or thereby, except for (i) the entry of the Sale Order and (ii) such other 
consents, waivers, approvals, Orders, Licenses, authorizations, declarations, filings and 
notifications, the failure of which to obtain or make would not have a Material Adverse Effect. 

4.5 SEC Remrts: Financial Statements. 
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(a) Parent has filed all forms, reports and documents required to be filed by it 
with the Securities and Exchange Commission (the “E’) since January 1,2004, pursuant to 
the federal securities Laws and the SEC rules and regulations thereunder (collectively, the 
“Parent SEC Reuorts”), all of which, as of their respective dates (or if subsequently amended or 
superseded by a Parent SEC Report, then as of the date of such subsequent filing), complied in 
all material respects with all applicable requirements of the Exchange Act and the Securities Act, 
as the case may be. None of the Parent SEC Reports, including, without limitation, any fhancial 
statements or schedules included therein, as of their respective dates, contained any untrue 
statement of a material fact or omitted to state a material fact required to be stated therein or 
necessary in order to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

(b) The consolidated balance sheets and the related consolidated statements of 
income and cash flows (including the related notes thereto) of Parent included in the Parent SEC 
Reports, as of their respective dates, (i) complied in all material respects with applicable 
accounting requirements and the published ruies and regulations of the SEG with respect thereto, 
(ii) were prepared in accordance with the books and records of Parent and with generally 
accepted accounting principles (“GAAP”) appiied on a basis consistent with prior periods 
(except as otherwise noted therein and, subject, in the case of any unaudited interim h c i a l  
statements, to normal year-end adjustments and the lack of footnotes), and (iii) presented fairly, 
in all material respects, the consolidated financial position of Parent and its consolidated 
Subsidiaries as of their respective dates, and the consolidated results of their operations and their 
cash flows for the periods presented therein (subject, in the case of any unaudited interim 
financial statements, to normal year-end adjustments), all in accordance with GAAP, 

Absence of Certain Develouments. Except for actions taken in connection with 
the Bankruptcy Case, as contemplated or expressly required or permitted by this Agreement, as 
publicly disclosed in the Parent SEC Reports, or as set forth in Section 4.6 of the Sellers 
Disclosure Schedule, since September 30,2006, the Business has been conducted in the Ordinary 
Course of Business consistent with past practice, and there has not been: 

4.6 

(a) any damage, destruction or other casualty loss (whether or not covered by 
insurance) affecting the tangible Purchased Assets, which losses in the aggregate exceed 
$10,000; 

(b) any event or occurrence affecting the Purchased Assets that, individually 
or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect; 

(c) any sale, lease or other disposition of any individual asset of the Selters 
with an original purchase price, when acquired by the Sellers, in excess of $10,000, other than in 
the Ordinary Course of Business consistent with past practice, except for the disposition of 
obsolete or immaterial assets not necessary for the conduct of the Business by the Sellers; 

(d) any incurrence, assumption or guarantee by the Sellers of any 
Indebtedness for borrowed money that would be binding upon the Purchaser; or 

(e) any creation or other incurrence of any Encumbrance on any asset of the 
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Sellers that would be binding upon the Purchaser, except any incurrence, assumption or 
guarantee agreed to in writing in advance by the Purchaser. 

Litigation. Except as set forth in Section 4.7 of the Sellers Disclosure Schedule, 
there is no litigation, action, claim, suit, proceeding, investigation, examination, hearing, 
arbitration, inquiry ox subpoena (collectively, “Actions”), pending or, to the Knowledge of the 
Sellers, threatened against the Sellers, or any property or asset of the Sellers. 

4.7 

4.8 Absence of Undisclosed Liabilities. Except for obligations in connection with the 
transactions contemplated hereby, none of the Sellers has any Indebtedness, obligations or 
Liabilities of any kind, other than liabilities and obligations (i) reflected on the balance sheet 
included in Parent’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 
2006, or (ii) incurred after September 30, 2006 in the Ordinary Course of Business and 
immaterial in amount. 

4.9 Taxes. Except as set forth on Section 4.9 of the Seliers Disclosure Schedule: 

(a) TaxReturns. 

(i) Each of the Sellers has filed on a timely basis (taking into account 
any extension of time granted to or obtained on behalf of such Seller) with the 
appropriate governmental authorities all Tax Returns required to be filed by each of them, 
and all such Tax Returns are true, correct and complete. 

(ii) Each of the Sellers has paid or caused to be paid all material Taxes 
required to be paid by any of them, whether or not shown or required to be shown on any 
Tax Return, other than amounts being contested in good faith for which appropriate 
reserves have been included on the balance sheet of the appropriate Person. 

(iii) The accruals and reserves for current taxes reflected in the 
financial statements included in the Parent SEC Reports are adequate in all material 
respects to cover all Taxes accruabie through the respective dates thereof (including 
interest and penalties, if any, thereon) in accordance with GAAP consistently applied. 

(iv) To the Knowledge of the Sellers, no federal, state, local or foreign 
audits or other administrative proceedings or court proceedings are pending with regard 
to any Taxes or Tax Returns of the Sellers. None of the Sellers has received Written 
notice of any actual or threatened Tax audit or proceeding, past or present. No 
Governmental Body has proposed or assessed in writing against the Sellers any 
deficiency or claim for additional Taxes, or has notified the Sellers of any adjustment to 
any Tax bturn filed by the Sellers. 

(v) No Governmental Body in a jurisdiction where any of the Sellers 
does not file Tax Returns (or where such Seller’s Tax Rehuns are limited to particular Tax 
types) has asserted in writing that such Seller is required to file Tax Returns, or otherwise 
is subject to taxation by such jurisdiction, for any Tax type for which such Seller does not 
file Tax Returns in such jurisdiction. 
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(vi) None of the Sellers has in effect any waiver of any statute of 
limitations in respect of Taxes, and there is no outstanding extension of the time in which 
any of the Sellers is required to file any Tax Return. 

. 

(vii) None of the Sellers is liable for any taxes attributable to any other 
Person under any Law, whether by reason of being a member of another affiliated group, 
being a party to a tax sharing agreement, as a transferee or successor, or otherwise. None 
of the Sellers is a party to any material tax sharing, tax indemnity or other agreement or 
arrangement with any entity not included in Parent’s consolidated financial statements 
most recently filed by Parent with the SEC. No Person has any right of claim, 
reimbursement, allocation or sharing against any tax refunds received or due to be 
received by the Sellers. 

(b) Encumbrances. There are no Tax Encumbrances upon any property or 
&sets of any of the Sellers, except for Encumbrances for current Taxes not yet due and payable. 

(c) Withholdinn Taxes. Each of the Sellers has properly withheld and timely 
paid in all material respects all Taxes which any of them was required to withhold and pay in 
connection with or relating to salaries, compensation and any other amounts paid or owing to its 
employees, consultants, creditors, stockholders, independent contractors or other third parties. 
All Forms W-2 and 1099 required to be filed with respect thereto have been timely and properly 
filed. 

(d) _other Rewesentations. 

(i) There is no contract, agreement, plan or arrangement to which any 
of the SelIers, or to which any of the Sellers is bound, including, but not limited to, the 
provisions of this Agreement, covering any Person that, individually or collectiveiy, has 
resulted or would result in the payment of any “excess parachute payment” wiWn the 
meaning of Section 280G of the Code, Code or any similar provision of foreign, state or 
local Law, or in any payment that will not be deductible under Section 162(m) of the 
Code. 

(ii) None of the Sellers (A) is a party to or bound by any closing 
agreement or offer in compromise with any Taxing authority, (B) has been or will be 
required to include any material adjustment in taxable income for any Tax period (or 
portion thereof) pursuant to Section481 or Section263A of the Code or any similar 
provision of foreign, state or local Law as a result of the transactions, events or 
accounting methods employed prior to the Closing, (C) has any excess loss account (as 
defined in Treasury Regulations Section 1.1502-19), or (D) has any deferred 
intercompany gains (as defined in Treasury Regulations Section 1.1502-13). 

(iii) None of the assets of any of the Sellers is (A) “tax exempt use 
property” within the meaning of Section 168(h) of the Code, (€3) subject to any lease 
made pursuant to Section 168(f)(8) of the Internal Revenue Code of 1954 or (C) directly 
or indirectly secures any debt the interest on which is tax exempt under Section 103(a) of 
the Code. 
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(iv) None of the Sellers has distributed the stock of another entity or 
had its stock distributed by another entity in a .transaction that was purported or intended 
to be governed in whole or in part by Sections 355 or 361 of the Code. 

(v) Each of the Sellers has not been a United States red property 
holding vrporation within the meaning of Section 897(c)(2) of the Code during the 
applicable period specified in Section 897(c)(l)(A)(ii) of the Code. 

(vi) Each of the Sellers has disclosed on its federal income tax returns 
all positions taken therein that (A) constitute a reportable tax shelter transaction or any 
other tax shelter transaction within the meaning of Section 601 1 of the Code or (B) to the 
Knowledge of the Sellers, could give rise to a substantial understatement of federal 
income Tax within the meaning of Section 6662 of the Code. 

(vii) There are no powers of attorney or other authorizations in effect 
that grant to any Person the authority to represent any of the Sellers in connection with 
any Tax matter or proceeding. 

(viii) Each plan, program, arrangement or agreement which constitutes 
in any part a nonqualified deferred compensation plan within the meaning of Section 
409A of the Code is identified as such on Section 4.9(d)(viii) of the Sellers Disclosure 
Schedule. Since December 31, 2004, each plan, program, arrangement or agreement 
there identified has been operated and maintained in accordance with a good faith, 
reasonable interpretation of Section 409A of the Code and its purpose, as determined 
under applicable guidance of the Department of Treasury and IRS, with respect to 
amounts deferred (within the meaning of Section 409A of the Code) after December 3 1, 
2004. 

4.10 Emuloment Matters; Emulovee Benefit Plans: Labor Matters. 

(a) Section 4.10(a) of the Sellers Disclosure Schedule sets forth a complete 
and accurate list, as of December 31, 2006, of (i) each employee of the Sellers and such 
employee’s current compensation, vacation time, and vesting and benefit accruals under any 
Seller Plan and (ii) all other Persons who, as of various dates specified in Section 4.1 Ota] of the 
Sellers Disclosure Schedule, have perfomed services for the Sellers. No Person other than those 
listed in Section 4. TO(a) of the Sellers Disclosure Schedule perfoms services for or on behalf of 
the SelIers, 

@) Except as set forth on Section 4.1Ofil of the Sellers Disclosure Schedule, 
the Sellers have not closed any office, pfant or facility, effectuated any layoffs of employees or 
implemented any early retirement, separation or window program since January 1, 2003, nor 
have the Sellers planned or announced any such action or program for the future. Since January 
1,2003, the Sellers have complied with, and are currently in compliance with, their obligations 
pursuant to the Worker Adjustment and Retraining Notification Act (the “WARN Act”) and all 
other notification and bargaining obligations arising under applicable Laws. 

(c) Emulovee Benefit Plans. 
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(i) Section 4.1O(ca of the Sellers Disclosure Schedule sets forth all 
Seller Plans. The Sellers have heretofore delivered to the Purchaser true, correct and 
complete copies of each Seller Plan (or if such Seller Plan is not written, an accurate 
description of the material terms thereof), and with respect to each such Seller Plan, as 
applicable, true, correct and complete copies of any associated trust, custodial, insurance 
or service agreements, and any written policies or procedures used in the administration 
of such Seller Plan. 

(ii) Each Seller Plan is and has heretofore been maintained and 
operated in compliance with its tern and with the requirements prescribed (whether as a 
matter of substantive law or as necessary to secure favorable tax treatment) by any and all 
statutes, governmental or court orders, or governmental rules or regulations in effect from 
time to time, including but not limited to the Employee Retirement Income Security Act 
of 1974, as amended (“ERISA”) and the Code, as applicable to such Seller Plan. 

(iii) Except as set forth in Section 4.lO(c)(iii) of the Seller Disclosure 
Schedule, with respect to each Seller Plan: (A) there is no pending or threatened legal 
action, proceeding or investigation, other than routine claims for benefits, or, to the 
Knowledge of the Sellers, any fiduciary or service provider thereof and, to the 
Knowledge of the Sellers, there is no basis for any such legal action, proceeding or 
investigation; (B) there is no liability (contingent or otherwise) to the Pension Benefit 
Guaranty Corporation (“PBGC‘) or any multi-employer plan (as defined in ERISA) that 
has been incurred by the Sellers, or any ERISA Affiliate thereof (other than insurance 
premiums satisfied in due course); and (C) if a separate fund of assets is or is required to 
be maintained, full payment has been made of all amounts that the Sellers are required, 
under the terms of each such Seller Plan or applicable law, to have paid as contributions 
to that Seller as of the Closing Date. 

(iv) The Sellers do not maintain, contribute to or have any liability with 
respect to: (A) any plan or arrangement which provides for welfare benefits subsequent to 
termination of employment to employees or their beneficiaries except to the extent 
required by applicable state insurance laws and Title I, Part 6 of ERISA; (B) any trust or 
other entity intended to quali@ as a “volmtary employees’ beneficiary association” 
within the meaning of Section 501(c)(9) of the Code; (C) any plan which is a multi- 
employer plan as defined in Section 4001(a)(3) of ERISA; (D) any plan or arrangement 
which is subject to Title IV of ERISA or Section 412 of the Code; and (E) any plan or 
arrangement which is subject to the laws of any jurisdiction other than the United States. 

(d) Labor Matters. Except as set forth in Section 4.101d) of the Sellers 
Disclosure Schedule, none of the Sellers is a party to any collective bargaining or other labor 
union contracts. There is no labor union or organizing activity pending or, to the Knowledge of 
the Sellers, threatened, with respect to any of the Sellers, or their respective businesses. There is 
no pending or, to the Knowledge of the Sellers, threatened labor dispute, strike or work stoppage 
against any of the Sellers which would interfere with the respective business activities of the 
Sellers. To the Knowledge of the Sellers, no executive, key employee or significant group of 
employees plans to terminate employment with any of the Sellers during the next twelve (12) 
months. 
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4.1 1 Environmental Laws and Redations. Except as set forth in Section 4.1 I of the 
Sellers Disclosure Schedule: (i) each of the Sellers and the Real Property are in compliance in 
all material respects with all applicable federal, state and local Laws and regulations relating to 
pollution or protection of human health or the environment, including, without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 
3 9601 et seq., and any amendments thereto, the Resource Conservation and Recovery Act, 
42 U.S.C. 9 6901 et seq., and any amendments thereto, the Hazardous Materials Transportation 
Act, 49 U.S.C. 8 1801 et seq., any other Laws now in effect relating to, or imposing liability or 
standards of conduct concerning, any Hazardous Materials, and any Laws relating to the 
protection of human health and occupational safety for employees and others in the workplace 
(collectively, ‘‘Environmental Laws”); (ii) since January 1 , 2001, none of the Sellers has received 
written notice of, or, to the Knowledge of the Sellers, is the subject of, any action, cause of 
action, claim, investigation, demand or notice by any Person alleging material liability under or 
noncompliance in any material respect with any Environmental Law or advising it that it is or 
may be responsible, or potentially responsible, for material response costs with respect to a 
release or threatened release of any Hazardous Materials; (iii) to the Knowledge of the Sellers, 
none of the Sellers nor anyone acting on their behalf in the course of so acting, has used, 
generated, stored, released, manufactured, processed, treated, transported or disposed of any 
Hazardous Materials on, beneath or about any premises owned or used by any of the Sellers at 
any time, except for Hazardous Materials that were and are used, generated, stored, released, 
manufactured, processed, treated, transported and disposed of in the Ordinary Course of 
Business in material compliance with all applicable Environmental Laws; and @)to the 
Knowledge of the Sellers, none of the Sellers has caused or is aware of any release or threat of 
release of any Hazardous Materials on, beneath or about any premises owned or used by any of 
the Sellers at any time, except such releases that are in material compliance with all applicable 
Environmental Laws. 

4.12 Intellectual Property. 

(a) Section 4.12(a) of the Sellers Disclosure Schedule sets forth a true, 
complete and correct list of all of the Owned Intellectual Property. Section 4.12(a) of the Sellers 
Disclosure Schedule sets forth a true, complete and correct list of all software, databases, 
licenses, registrations, patents and contracts that are included in, comprise or are related to the 
Owned Inteliectual Property. Except as set forth on Section 4.1Za) of the Sellers Disclosure 
Schedule, each of the Sellers owns the Owned Intellectual Property, free from any Encumbrances 
other than Permitted Encumbrances and free from any requirement of any present or future 
royalty payments, license fees, chargers or other payments, or conditions or restrictions 
whatsoever. 

(b) Section 4.12fi) of the Sellers Disclosure Schedule sets forth a true, 
complete and correct list of all software, databases, licenses, registrations, patents and contracts 
that are included in, comprise or are related to the Licensed InteXlectual Property. Except as set 
forth on Section 4.12(a) of the Sellers Disclosure Schedule, each of the Sellers has the right to 
use pursuant to a license, sublicense, agreement or permission, all the Licensed Intellectual 
Property, free from any Encumbrances other than Permitted Encumbrances and contractual 
limitations and free from any requirement of any present or f’uture royalty payments, license fees, 
chargers or other payments, or conditions or restrictions whatsoever. 
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(c) There are no oppositions, cancellations, invaiidity proceedings, 
interferences or re-examination proceedings pending with respect to any Intellectual Property. 
To the Knowledge ofthe Sellers, the use of the Intellectual Property by the Sellers does not 
infringe any rights of any third party. Except as set forth on Section 4.12(c) of the Sellers 
Disclosure Schedule, to the Knowledge the Sellers, none of the Intellectual Property is being 
infLinged or otherwise used or available for use, by another Person. As of the Execution Date, to 
the Knowledge of the Sellers, none of the Intellectual Property is being used or enforced in a 
manner that would reasonably be expected to result in the abandonment, cancellation or 
unenforceability of such Intellectual Property. 

Except as set forth on Section 4.12(d) of the Sellers Disclosure 
Schedule, to the extent that the Intellectual Property can be protected by registration or filing, the 
Intellectual Property has been duly registered with, filed in or issued by, as the case may be, the 
United States Patent and Trademark Office, United States Copyright Office or such other filing 
offices, domestic or foreign (but only if any of the Sellers has any foreign customers or conducts 
any foreign marketing), and each of the Sellers has taken such other actions to ensure full 
protection of the Intellectual Property under any applicable laws or regulations, and such 
registrations, filings, issuances and other actions remain in 111 force and effect. 

(d) 

(e) Except as set forth in Section 4.12(e) of the Sellers Disclosure 
Schedule, there are, and at Closing will be, no restrictions or limitations, pursuant to any Orders, 
decisions, injunctions, judgments, awards or decrees of any Governmental Body, on any of the 
Sellers’ rights, before the Closing, or the Purchaser’s right, after the CIosing, to use the 
Intellectual Property. 

(f) Except as set forth in Section 4.121Q of the SelIers Disclosure 
Schedule, the IT Assets of each of the Sellers operate and perform in accordance with their 
documentation and functional specifications and otherwise as required by each of the Sellers for 
the operation of their respective businesses and have not malhctioned or failed since January 1, 
2004. To the Knowledge of the Sellers, no Person has gained unauthorized access to such IT 
Assets. Each of the Sellers has implemented and maintained since January 1, 2004 reasonable 
and sufficient backup and disaster recovery technology consistent with industry practices. 

4.13 Comdiance with Laws and Orders. 

(a) Each of the Sellers is in compliance in all material respects with all 
laws, statutes, rules and regulations having the effect of law of the United States or any state, 
county, city or other political subdivision thereof or of any Governmental Body (“Laws”), and 
writs, judgments, decrees, injunctions and similar orders of any Governmental Body, in each 
case, whether preliminary or final (“Orders”), applicable to such Seller or any of its respective 
material assets and material properties. 

(b) None of the Sellers has received any written notice from any 
Governmental Body or other Person claiming any material Violation of any Law with respect to 
such Seller, any of its Subsidiaries or any of its businesses. 

4.14 Agreements, Contracts and Commitments: Certain Other Arrreements. 
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(a) Section 4.14(a) of the Sellers Disclosure Schedule sets forth all of the 
following Contracts to which each of the Sellers is a party or by which it is bound and that are 
related to the Purchased Assets or by which the Purchased Assets may be bound or affected 
(collectively, the “Material Contracts”): 

(i) Contracts with any Affiliate or current or former oEcer ox director 
of the Sellers (other than Contracts made in the Ordinary Course of Business on terms 
generally available to similarly situated non-affiliatd parties); 

(ii) Contracts for the sale of any of the assets of the Business, other 
than in the Ordinary Course of Business, for consideration in excess of $1 0,000; 

(iii) Contracts relating to incurrence of Indebtedness or the making of 
any loans, in each case involving amounts in excess of $10,000; 

(iv) any wholesale service agreements relating to services provided by 
or to any of the Sellers and used in connection with the Purchased Assets or otherwise 
with respect to any Acquired Customers; and 

(v) Contracts used in connection with the Purchased Assets which 
involve the expenditure of more than $10,000 in the aggregate or require performance by 
any party more than one year from the date hereof and which Contracts are not 
terminable by any of the Sellers without penalty on ninety (90) days’ notice or less. 

(b) None of the Sellers is a party to any franchise agreement or similar 
agreement with any municipality or other local Governmental Body. 

(e) Except as set forth on Section 4.14(c) of the Sellers Disclosure Schedule, 
none of the Sellers has received any written notice of any default or event that with notice or 
lapse of time or both would constitute a default by such Seller under any Material Contract, 
except for defaults that would not have a Material Adverse Effect. 

(d) The Sellers have heretofore delivered or made available to the Purchaser 
true and complete copies of dl Assigned Contracts, or material summaries or terms thereof, 
including all amendments, modifications, schedules and supplements thereto and all waivers 
(including descriptions of oral waivers) with respect thereto. Except as set forth in Schedule 
4.14Cd) and assuming the entry of the Sale Order, as of the Closing Date, each Assigned Contract 
will be in full force and effect and enforceabie in accordance with its terms. Since September 30, 
2006, none of the Sellers has received any written notice of any cancellation or termination of, or 
‘any written notice of any breach or default that (with the passage of t h e ,  notice or both) would 
give any Person the right to terminate or cancel or result in the cancellation or termination of, 
any of the Assigned Contracts other than cancellations of Customer Contracts in respect of 
Services in the Ordinary Come of Business. None of the Assigned Contracts is the subject of, 
or since September 30,2006 has been threatened to be made the subject of, any arbitration, suit 
or other legal proceeding. 

4.15 Regulatory Matters: Licenses. 
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(a) Section 4.15(aj of the Sellers Disclosure Schedule sets forth a complete 
and accurate list of the State PUCs. 

(b) All of the Licenses that are necessary for the operation of the Business and 
the Purchased Assets as currently conducted are held by Communications, Touch 1, and Trinsic 
Communications of Virginia, hc.  (collectively, the “Licensed Companies”). Section 4.1 5bj of 
the Sellers Disclosure Schedule sets forth (i) all Licenses issued or granted to each of the 
Licensed Companies by (A) the FCC (“FCC Licenses”), (B) any State PUC ((CState Licenses”) 
and (C) any local government regulating telecommunications businesses or services or 
authorizing any of the Licensed Companies to place facilities within the boundary of such local 
government ((CLocal Licenses” and, collectively with the FCC Licenses and the State Licenses, 
the “Communications Licenses”), and (ii) all other material Licenses held by any of the Licensed 
Companies, together with any pending applications filed by any of the Sellers for (A) 
Communications Licenses or other material Licenses that would be Licenses if issued or granted, 
or (El) modification, extension or renewal of any License. The Seflers have delivered to the 
Purchaser correct and complete copies of all Licenses (including the applications related thereto) 
and all pending applications listed on Section 4.15@) of the Sellers Disclosure Schedule. 

(c) Each of the Licensed Companies is in compliance in all material respects 
with each Communications License. Each of the Licensed Companies is in compliance with (i) 
its obligations under each of the Licenses and (ii) the rules and regulations of the Governmental 
Body issuing such Licenses, except for any failures to be in compliance that would not, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. 

There is no material proceeding, notice of violation, order of forfeiture or 
complaint or investigation against any of the Licensed Companies relating to any of the Licenses 
pending or, to the Knowledge of the Sellers, threatened in writing before the FCC, any State 
PUC or any other Governmental Body. 

(d) 

(e) None of the Licensed Companies has received written notice that any 
event has occurred with respect to any License or application that would permit the revocation, 
termination, suspension or denial thereof or would result in any impairment of the rights of the 
holder thereof, and to the Knowledge of the Sellers no such event has occurred. 

(f) None of the Licensed Companies has received written notice of an 
investigation or review, and to the Knowledge of the Sellers, no investigation or review is 
pending or threatened in writing by any Governmental Body with regard to any alleged violation 
by any of the Licensed Companies of any License or any alleged failure by any of the Sellers to 
have any Licenses. 

(g) The actions of any applicable Governmental Body granting all Licenses 
have not been reversed, stayed, enjoined, annulled or suspended, and there is not pending or, to 
the Knowledge of the Sellers, threatened in writing, any material application, petition, objection 
or other pleading with the FCC, State PUC or any other Governmental Body that challenges or 
questions the validity of or any rights of the holder under any License. 

(h) None of the Sellers has any radio licenses. 
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4.16 Brokers and Finders. Except as set forth in Section 4.16 of the Sellers Disclosure 
Schedule, the Sellers have not employed, and to the Knowledge of the Sellers, no other Person 
has made any arrangement by or on behalf of the Sellers with, any investment banker, broker, 
finder, consultant or intermediary in connection with the transactions contemplated by this 
Agreement which would be entitled to any investment banking, brokerage, finder’s or similar fee 
or commission in connection with this Agreement or the transactions contemplated hereby. 

4.17 Title to Purchased Assets. 

(a) At the time of the transfer of the Purchased Assets to the Purchaser, each 
of the Sellers shall have valid right, title and interest in such Purchased Assets. 

(b) Each of the Sellers has given or will give due notice as required by the 
Bankruptcy Code of all motions seeking approval of, or otherwise relating to, the Sale Order, any 
assumption and assignment of Assigned Contracts, or any other matter relating to this Agreement 
or the transactions contemplated by this Agreement. 

4.18 Tangible Personal Property. 

(a) Section 4.18(a) of the Sellers Disclosure Schedule sets forth all leases of 
personal property (“Personal Property Leases”) involving annual payments in excess of $10,000 
relating to personal property used by any of the Sellers in the Business or to which any Seller is 
party or by which the properties or assets of any of the Sellers are bound. To the Knowledge of 
the Sellers, none of the Sellers has received any written notice of any default or event that with 
notice or lapse of time or both would constitute a default by such Seller under any of the 
Personal Property Leases. 

(b) of the Sellers Disclosure Schedule sets forth all vehicles 
owned and used by any of the Sellers in connection with the Business. 

4.19 Real Property. 

(a) Section 4 .190  of the Sellers Disclosure Schedule contains a complete and 
correct list of all Owned Real Property setting forth information sufficient to identify specifically 
such Owned Real Property. Except as set forth on Section 4.19(a) of the Sellers Disclosure 
Schedule, each of the Sellers has good, marketable and valid fee simple title to the Owned Real 
Property, free and clear of any Encumbrances other than Permitted Encumbrances. There are no 
agreements, including, without limitation, any leases, licenses, easements, rights of way, access 
agreements, or occupancy agreements, service or maintenance agreements, management 
agreements, or leasing or brokerage agreements, written or oral, where any of the Sellers has 
granted to any Person the right to access, enter upon, use, occupy, lease, manage, operate, 
maintain, broker or purchase any portion of the Real Property or Sellers’ interest in the Leased 
Real Property that, solely in the case of easements, rights of way or access agreements, are not 
otherwise Permitted Encumbrances or that will not otherwise be terminated on or prior to the 
Closing Date. To the Knowledge of the Sellers, no condemnation or eminent domain 
proceedings are pending or threatened in Writing with respect to any Owned Real Property or the 
Leased Real Property. The Own& Real Property, and to the Knowledge of the Sellers, the 
Leased Real Property, have access to a dedicated, public street, either by reason of such Real 
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Property abutting a dedicated, public street or by way of good and insurable appurtenant 
easement(s), and such access is adequate for the present use and operation thereof. 

(b) Section 4.19b) of the Sellers Disclosure Schedule sets forth a complete 
and correct list of all Leased Real Property specifying information sufficient to identify all such 
Leased Real Property. The Sellers have delivered to the Purchaser true, correct and complete 
copies of each of the leases, including all amendments, modifications, supplements and renewals 
thereof. Each lease grants the Sellers the right to use and occupy the applicable Leased Real 
Property in accordance with the terms thereof, subject to Permitted Encumbrances. The leases 
are valid, binding, in full force and effect, and are enforceable against the lessor thereunder and 
the Sellers have quiet possession of the leasehold estate or other interest created by each such 
lease. Except as set forth in Section 4.19(b) of the Sellers Disclosure Schedule, there are no 
existing defaults by any of the Sellers beyond any applicable grace periods under the leases. 
None of the Sellers has assigned or sublet any interest in any premises demised under the leases. 

(c) The Sellers have not received, and to the Knowledge of Sellers there is 
not, any written notice or request to Sellers from any insurance company or board of fue 
underwritkrs (or organizations exercising functions similar thereto) requesting the performance 
of any work or alterations in respect to the Owned Real Property or the Leased Real Property. 
There is no property insuxance claim currently pending with respect to the Owned Real Property. 

The Sellers have not received any written notice from any governmental 
authority that the Owned Real Property is, and to the Knowledge of Sellers the Owned Real 
Property is not, in violation of any governmental order, regulation, statute or ordinance dealing 
with the zoning, permits, land use, construction, operation, safety and/or maintenance. 

(d) 

(e) The Sellers have made no commitments to any governmental or quasi- 
governmental entity, or to any third party, to dedicate or grant any portion of the Ownd Real 
Property for easements, rights-of-way or similar purposes, or to subject the Owned Real Property 
to any restrictions or conditions on development, density or otherwise. 

(0 There are no facilities, amenities or structures appurtenant to, or which 
serve or are used in connection with the use or operation of, the Owned Real Property, which are 
located on contiguous or nearby properties and that are not otherwise described in recorded 
easement, right of way or similar documents, and there are no unrecorded easements, rights of 
way, rights of access, rights of use, licenses or similar agreements burdening the Owned Real 
Property. 

(g) The Real Property constitutes all the fee, leasehold and other interests in 
real property (i) held by the Sellers and (ii) necessary for the conduct of, or otherwise material to, 
the Business as it is currently conducted. To the Knowledge of the Sellers, there are no title 
defects or other matters of or relating to the title of the Owned Real Property or the Leased Real 
Property or touching or concerning the Owned Real Property or the Leased Real Property that 
are not otherwise shown as exceptions in the Sellers’ current title policies for the Owned Real 
Property or the Leased Real Property provided or made available to the Purchaser. 
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(h) As of the Execution Date, and as of Closing, to the Knowledge of the 
Sellers, the improvements (vvhich term as used in this Agreement includes sewer and water and 
all parts of the Real Property, including, without limitation, plumbing, heating, air conditioning, 
electric systems and the roof) are in good working order and repair in all material respects, and 
have no material structural or other defects. 

(i) None of the Sellers has received any notice of, and to the Knowledge of 
the Sellers there are no, zoning, use, code (whether housing, building, construction, electrical, 
plumbing, utility or otherwise) or similar violations affecting the Owned Real Property or the 
Leased Real Property. 

6)  None of the Sellers has received any written notice of a threatened or 
pending increase of the assessments affecting the Owned Real Property or the Leased Real 
Property from any relevant taxing authority. 

The water supply, sewage and waste disposal systems and all of the utility 
services now servicing the Owned ReaI Property or the Leased Real Property are, to the 
Knowledge of the Sellers, sufficient for the operation of the Owned Real Property or the Leased 
Real Property as currently operated as of the Execution Date. 

Customer Lines. All business and residential customer lines, shown according to 
resale and UNE-P, used by the Sellers, and all line equivalents for T-1 ’s (together, the “Customer 
- Lines”) as of December 3 1 2006 are set forth in Section 4.20 of the Sellers Disclosure Schedule. 

(k) 

4.20 

4.21 Non-Seller Entities. Except as set forth in Section 4.21 of the Sellers Disclosure 
Schedule, the Non-Seller Entities have no assets and/or liabilities. 

4.22 VoIP Assets. All of the “Transferred Assets” sold or to be sold under the CornmX 
Agreement, as such term is defined therein, are used solely in connection with the Voice Over 
Internet Protocol rw) business of the Sellers. None of the “Customers”, as such term is 
defined in the CommX Agreement, use any services except for VoIP services. 

ARTICLE V. 

REPIRESENTATIONS AM) WARRANTIES OF THE PURCHASER 

The Purchaser represents and warrants to the Sellers that: 

5.1 Corporate Organization and Oualification. The Purchaser is a corporation duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of 
incorporation and is qualified and in good standing as a foreign corporation in each jurisdiction 
where the properties owned, leased or operated, or the business conducted by it require such 
qualification. The Purchaser has all requisite power and authority (Corporate or otherwise) to 
own its properties and to carry on its business as it is now being conducted. 

5.2 author it^ Relative to This Ameement. The Purchaser has the requisite corporate 
power and authority to execute and deliver this Agreement and each other agreement, document, 
instrument or certificate contemplated by this Agreement or to be executed by Purchaser in 
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connection with the consummation of the transactions contemplated hereby and thereby (the 
“Purchaser Documents”), and to c o n s m a t e  the transactions contemplated hereby and thereby. 
The execution, delivery and performance by the Purchaser of this Agreement and each Purchaser 
Document have been duly authorized by all necessary corporate action on behalf of the 
Purchaser. This Agreement has been, and each Purchaser Document will be at or prior to the 
Closing, duly executed and delivered by the Purchaser and (assuming the due authorization, 
execution and delivery by the other parties hereto and thereto) this Agreement constitutes, and 
each Purchaser Document when so executed and delivered will constitute, the legal, valid and 
binding obligations of the Purchaser, enforceable against the Purchaser in accordance with their 
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and 
similar laws affecting creditors’ rights and remedies generally, and subject, as to enfowceability, 
to general principles of equity, including principles of commercial reasonableness, good faith and 
fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity). 

5.3 Consents and Approvals: No Violation. 

(a) Except as set forth on Section 5.3 of the Purchaser Disclosure Schedule, 
none of the execution and delivery by the purchaser of this Agreement or the Purchaser 
Documents, the consummation of the transactions contemplated hereby or thereby, or the 
compliance by the Purchaser with any of the provisions hereof or thereof will conflict with, or 
result in any violation of or default (with or without notice or lapse of time, or both) under, or 
give rise to a right of termination or cancellation under any provision of (i) the certificate of 
incorporation and by-laws of the Purchaser, (ii) any Contract (including but not limited to any 
Contracts related to financing) or Permit to which the Purchaser is a party or by which the 
Purchaser or its properties or assets are bound, (iii) any Order of any Governmental Body 
applicable to the Purchaser or by which any of the properties or assets of the Purchaser are 
bound, or (iv) any applicable Law. 

(b) No consent, waiver, approval, Order, License or authorization of, or 
declaration or filing with, or notification to, any Governmental Body or other Person is required 
on the part of the Purchaser in connection with the execution and delivery of this Agreement or 
the Purchaser Documents, the compliance by the Purchaser with any of the provisions hereof or 
thereof, the consummation of the transactions contemplated hereby or thereby or the taking by 
the Purchaser of any other action contemplated hereby or thereby, or for the Purchaser to operate 
the Purchased Assets, except for such other consents, waivers, approvals, Orders, Licenses, 
authorizations, declarations, filings and notifications, the failure of which to obtain or make 
would not have a material adverse effect on the Purchaser’s ability to perform its obligations 
hereunder. 

5.4 Brokers and Finders. The Purchaser has not employed, and to the knowledge of 
the Purchaser, no other Person has made any arrangement by or on behalf of the Purchaser with, 
any investment banker, broker, finder, consultant or intermediary in connection with the 
transactions contemplated by this Agreement which would be entitled to any investment banking, 
brokerage, fmder’s or similar fee or commission in connection with this Agreement or the 
transactions contemplated hereby. 
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5.5 Financial Capability. The Purchaser currently has, and will have on tbe Initial 
Closing Date, sufficient funds available to it to perform all of its obligations under this 
Agreement, including, without limitation, to pay the Purchase Price in accordance with the terms 
of this Agreement and to assume the Assumed Liabilities. 

ARTICLE VI. 

EMPLOYEES 

6.1 Emplovees. None of the Employees are being offered employment pursuant to 
this Agreement. The Sellers agree to continue the employment of certain Employees following 
the Initial Closing pursuant to the Management Services Agreement. Any offers of employment 
by the Purchaser to any Employees shall be made prior to the Final Closing. Prior to the Final 
Closing, the b h a s e r  will offer employment to at least fifty percent (50%) of the Employees, it 
being understood that such employment will be “at will” and subject to mutual agreement 
between each Employee and the Purchaser as to employment terms. 

6.2. Employee Benefits. 

(a) The Sellers shall retain, and the Purchaser shall not assume, any Seller 
Plans or any other arrangement or agreements (including with respect to any retention or sale 
bonus arrangements of the Sellers) relating to Employees. All Liabilities relating to or otherwise 
arising out of, the Seller Plans, and all Liabilities relating to or otherwise arising out of, any 
Employee’s employment with any Seller or the termination of said employment shall be 
Excluded Liabilities (subject to Section 1.3), and the Purchaser shall have no obligation or 
liability with respect to Seller Plans, or any similar arimgernents or agreements. 

(b) To the extent that any obligations might arise under the WARN Act, or 
under any similar provision of any federal, state, regional, foreign or local law, rule or regulation 
(hereinafter referred to collectively as “WARN Oblkations”) as a consequence of the 
transactions contemplated by this Agreement, the Sellers shall be responsible for any WARN 
Obligations arising as a result of any employment losses to Employees of the Sellers occurring 
prior to or following the Closing Date. 

ARTICLE VU. 

BANKRUPTCY COURT MATTERS 

7.1 Bankruptcy Court Amrova). This Agreement is subject to approval by the 
Bankruptcy Court. If the Sale Order approving this Agreement is not entered prior to 5 p.m. 
Central Time on Friday, March 23, 2007, this Agreement shall be null and void, and the 
Escrowed Deposit shall be returned to the Purchaser. 

7.2 Bankruptcy Court Filings. 

(a) As promptly as possible after the Auction Date, the Sellers shall seek entry 
of the Sale Order. The Purchaser a p e s  that it will promptly take such actions as are reasonably 
requested by the Sellers to assist in obtaining entxy of the Sale Order and a fmding of adequate 
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assurance of future performance by the purchaser, including fiunishing affidavits or other 
documents or information for filing with the Bankruptcy Court for the purposes, among others, 
of providing necessary assurances of performance by the Purchaser under this Agreement and 
demonstrating that the Purchaser is a “good faith” purchaser under Section 363(m) of the 
Bankruptcy Code. The Purchaser shall not, Without the prior written consent of the Sellers, 
which consent shall not be unreasonably withheld, conditioned or delayed, file, join in, or 
otherwise support in any manner whatsoever any motion or other pleading relating to the sale of 
the Purchased Assets to the Purchaser hereunder. In the event the entry of the Sale Order shall 
be appealed, the Sellers and the Purchaser shall use their respective reasonable efforts to defend 
such appeal. 

The Sale Order shall provide, among other things, that (i) immediately 
upon satisfaction of all of the conditions set forth in this Agreement the Purchased Assets sold to 
Purchaser pursuant to this Agreement shall be transferred to Purchaser free and clear of all 
Encumbrances; (ii) Purchaser has acted in “good faith” within the meaning of Section 363(m) of 
the Bankrupt.cy Code; (iii) this Agreement was negotiated, proposed and entered into by the 
parties without collusion, in good faith and from arm’s length bargaining positions; (iv) the 
Bankruptcy Court shall retain jurisdiction to resolve any controversy or claim arising out of or 
relating to this Agreement, or the breach hereof as provided herein, (v) the Assigned Contracts 
are assigned to the Purchaser pursuant to Section 365 of the Bankruptcy Code; (vi) the Assigned 
Contracts are enforceable against the non-debtor parties in accordance with their terms; (vii) this 
Agreement and the transactions contemplated hereby may be specifically enforced against and 
binding upon, and not subject to rejection or avoidance by, the Sellers or any chapter 7 or chapter 
11 trustee of Sellers; (Viii) the terms and provisions of this Agreement and the Sale Order shall 
be binding in all respects upon all persons and entities, including, but not limited to, the Sellers 
and their estates and creditors and ail Governmental Bodies; (ix) irreparable ham to the 
Acquired Customers will occur if the Closing is not conducted on an accelerated basis upon the 
Regulatory Approval of the FCC; and (x) the ten (10) day periods provided for in the Federal 
Rules of Banknzptcy Procedure 6004(h) and 6006(d) are waived. 

(b) 

ARTICLE VIII. 

COVENANTS AND AGREEIWENTS 

8.1 Conduct of Business of the Sellers. 

(a) Prior to the Closing, except (1) for actions taken by the Sellers in 
furtherance of the Bankruptcy Case (including, without limitation, actions with respect to the 
termination of certain employees and consultants to the extent permitted under the Management 
Services Agreement, the establishment of a “key employee retention plan” or employee incentive 
plan, and the proper liquidation and winding up of the Sellers’ estates), (2) as required by 
applicable Law, (3) as otherwise expressly contemplated by this Agreement, (4) as relates to 
Excluded Assets or Excluded Liabilities (including excluded Contracts) or Employees, or 
(5 )  with the prior written consent of the Purchaser (which consent shall not be unreasonably 
withheld or delayed), each of the Sellers shall: 
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(i) conduct the Business and operate and maintain the Real Property 
only in the Ordinary Course of Business; and 

(ii) use its commercially reasonable best efforts to preserve the 
goodwill with Acquired Customers. 

(b) Prior to the Closing, except (1) for actions taken by the Sellers in 
furtherance of the Bankruptcy Case (including, without limitation, actions with respect to the 
termination of certain employees and consultants to the extent permitted under the Management 
Services Agreement, the establishment of a “key employee retention plan” or employee incentive 
plan, and the proper liquidation and winding up of the Sellers’ estates), (2) as required by 
applicable Law, (3) as otherwise expressly contemplated by this Agreement, (4) as relates to 
Excluded Assets or Excluded Liabilities (including excluded Contracts) or Employees, or 
(5 )  with the prior written consent of the Purchaser (which consent shall not be unreasonably 
withheld or delayed), each of the Sellers shall not: 

(i) subject the .Business or the Purchased Assets to any Encumbrance, 
other than those which would not have a Material Adverse Effect; 

(ii) sell, assign, license, transfer, convey, lease or otherwise dispose of 
any of the Purchased Assets (except for the purpose of disposing of obsolete, immaterial 
or worthless assets up to an aggregate of $30,0OO); 

(iii) cancel or compromise any material debt or claim or Waive or 
release any material right of any Seller that constitutes a Purchased Asset or otherwise 
relates to the Business except in the Ordinary Come of Business; 

(iv) cancel amend, or rescind any Assigned Contract, except in the 
Ordinary Course of Business (including for the purpose of effecting any changes in 
applicable Law or implementing regulatory requirements or in response to a breach or 
default by the other p w  thereto); 

(v) incur any long-term material expenditure associated with the 
Purchased Assets other than in the Ordinary Cowse of Business; 

(vi) (A) take any action that may reasonably be expected to jeopardize 
the validity of any of the Communications Licenses or result in the revocation, surrender 
or any adverse modification of, forfeiture of, or fail to renew under regular terns, any of 
the Communications Licenses, (B) fail to use commercially reasonable efforts to 
prosecute with due diligence any pending applications with respect to the 
Communications Licenses, including any renewals thereof, (C) with respect to the 
Communications Licenses, fail to make all material filings and reports and pay all 
material fees necessary or reasonably appropriate for the continued operation of the 
business of the Sellers, as and when such approvals, consents, permits, licenses, filings, 
ox reports or other authorizations are necessary or appropriate or @) fail to initiate 
appropriate steps to renew any material Licenses held by the Sellers that are scheduled to 
terminate prior to or within sixty (60) days after the CIosing or to prosecute any pending 
applications for any material License; 

’ 
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(vii) make any material change in its accounting practices, procedures 
or methods or in its cash management practices, including its practices with respect to the 
maintenance of its working capital balances and write-downs and charge-offs of accounts 
receivable, collection of accounts receivable, payment of accounts payable and cash 
management practices generally; or 

(viii) agree to do anything prohibited by this Section 8.lb). 

(c) Immediately after the Closing Date, the Sellers will, and will cause the 
Non-Seller Entities, to (i) revoke any filing, that they may have made heretofore with any 
Governmental Body relating to their use of the names “Tiinsic,” “Z-Tel” and “Touch 1 ” and of 
any like names or combinations of words or derivations thereof; (ii) at their expense, prepare and 
file with the appropriate Governmental Body appropriate documents, including, but not limited 
to, articles of amendment, changing their name so as to effectuate the same and promptly deliver 
evidence of such name change to the Purchaser; and (iii) cease using the names “Trinsic”, “2- 
Tel” and “Touch 1” and any derivations thereof. 

8.2 Services during the Transition Period. During the Transition Period or portion 
thereof as set forth on Schedule 6, Sellers agree to maintain in the Ordinary Course of Business 
certain contracts and agreements identified on Schedule 6 (the “Transition Contracts”). The 
Sellers further agree that the Transition Contracts are not Assigned Contracts unless and until the 
Purchaser agrees to assume such Transition Contracts in accordance with the terms hereof. The 
parties m e r  agree to provide certain services following the date of the Initial Closing on the 
terms and conditions set forth in the Management Services Agreement, attached hereto as Exhibit 
A. 

8.3 Access to Information. 

(a) Each of the Sellers agrees that, prior to the Closing Date, the Purchaser 
shall be entitled through its ofimrs, employees, counsel, accountants and other authorized 
representatives, agents and contractors (“ReDresentatives”) of the Purchaser, to have such access 
to and make such investigation and examination of the books and records, properties, businesses 
and operations of the Purchased Assets as the Purchaser’s Representatives may reasonably 
request, including access to the Real Property for conducting such tests, analyses, investigations 
and examinations thereof as is customary in connection with purchases of real property similar in 
nature to the Owned Real Property and as is customary in connection with assignments of leases 
for leased premises similar in nature to the Leased Real Property. Any such investigations and 
examinations shall be conducted during regular business hours u p n  reasonable advance notice 
and under reasonable circumstances and shall be subject to restrictions under applicable Law, 
Each of the Sellers shall cause its Representatives to reasonably cooperate with the Purchaser 
and the Purchaser’s Representatives in connection with such investigations and examinations, 
and the Purchaser and its Representatives shall reasonably cooperate with such Seller and its 
Representatives and shall use their reasonable efforts to minimize any disruption to the Business. 
Notwithstanding anything herein to the contrary, no such investigation or examination shall be 
permitted to the extent that it would require any of the Sellers to disclose information subject to 
attorney-client privilege or conflict with any confidentiality obligations to which such Seller is 
bound. 
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(b) No information received pursuant to an investigation made under this 
Section 8.3 shall be deemed to (i) qualify, modify, amend or otherwise affect any representations, 
warranties, covenants or other agreements of the Sellers set forth in this Agreement or any 
certificate or other instrument delivered to the Purchaser in connection with the transactions 
contemplated hereby, (ii) amend or otherwise supplement the information set forth in the Sellers 
Disclosure Schedule, (iii) limit or restrict the remedies available to the parties under applicable 
Law arising out of a breach of this Agreement or otherwise available at law or in equity, or 
(iv) limit or restrict the ability of either party to invoke or rely on the conditions to the 
obligations of the parties to consummate the transactions contemplated by this Agreement set 
forth in Article IX hereof. 

(c) The Mutual Non-Disclosure Agreement, dated October 20, 2005 (the 
“Non-Disclosure Amement”), by and between Parent and Platinum Equity Advisors, LU: shall 
apply, in accordance with the terms thereof, to information furnished by the Sellers and the 
Sellers’ Representatives pursuant to this Section 8.3. 

8.4 Assinnability of Certain Contracts. Etc. To the extent that the assignment to the 
Purchaser of any unexpired Contract, agreement, lease, License or authorization pursuant to this 
Agreement is not permitted without the consent of another Person and such restriction cannot be 
effectively overridden or canceled by the Sale Order, or other related order of the Bankruptcy 
Court, then this Agreement will not be deemed to constitute an assignment of ox an undertaking 
or attempt to assign the same or any right or interest therein if such consent is not given; 
provided, however, that the parties will use their commercially reasonable efforts, both before 
and after the Closing, to obtain all such consents; provided, M e r ,  that if any such consents are 
not obtained prior to the Closing Date, the Sellers and the Purchaser will reasonably cooperate 
with each other in any lawful and feasible arrangement designed to provide the Purchaser (such 
arrangement to be at the sole cost and expense of the Purchaser) with the benefits and obligations 
of any such Contract, agreement, License, lease or authorization. 

8.5 Further Agreements. 

(a) Each of the Sellers authorizes and empowers the Purchaser after the 
Closing Date to receive and to open all mail received by the Purchaser relating to the Purchased 
Assets, the purchased portion of the Business or the Assumed Liabilities and to deal with the 
contents of such communications in any proper manner. Each of the Sellers shall (a) promptly 
deliver to the Purchaser, any mail or other communication received by them d e r  the Closing 
Date, (b) promptly wire transfer in hmediately available funds to the Purchaser, any cash, 
electronic credit or deposit received by such Seller and (c) promptly forward to the Purchaser, 
any checks or other instruments of payment that it received, in each case relating to the 
Purchased Assets, the purchased portion of the Business or the Assumed Liabilities. The 
Purchaser shall (x) promptly deliver to the Sellers any mail or other communication received by 
it after the Closing Date, (y) promptly wire transfer in immediately available h d s  to the Sellers, 
any cash, electronic credit or deposit received by the Purchaser and (2) promptly forward to the 
Sellers, any checks or other instruments of payment that it receives, in each case relating to the 
Excluded Assets or any Excluded Liabilities. From and after the Closing Date, the Sellers shall 
refer all inquiries with respect to the Business, the Purchased Assets and the Assumed Liabilities 
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to the Purchaser, and the Purchaser shall refer all inquiries with respect to the Excluded Assets 
and the Excluded Liabilities to the Sellers. 

@) Each of the Sellers acknowledges that the provision of continued medical 
coverage pursuant to its group health plans for employees under Part 6, Title I of ERISA and 
Section 4980B of the Code (“COBRA Continuation Coverage”) is its responsibility under 
applicable law. Each of the Sellers agrees that it will not terminate its group health plan prior to 
the expiration of all xights of employees and their dependents as of the Closing Date to any such 
COBRA Continuation Coverage nor without prior written notice to the Purchaser. 

8.6 Further Assurances. 

(a) Subject to the terms and conditions of this Agreement and applicable Law, 
the Sellers and the Purchaser shall use their commercially reasonable efforts to take, or cause to 
be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable to 
consummate and make effective the transactions contemplated by this Agreement as won as 
practicable, and shall coordinate and cooperate with each other in exchanging information, 
keeping the other party reasonably informed with respect to the status of the matters 
Contemplated by this Section 8.6 and supplying such reasonable assistance as may be reasonably 
requested by the other party in connection with the matters contemplated by this Section 8.6. 
Without limiting the foregoing, following the Execution Date, the parties shall use their 
commercially reasonable efforts to: 

(i) obtain any required consents, approvals, waivers, Licenses, 
authorizations, registrations, qualifications or other permissions or actions by, and give all 
necessary notices to, and make all filings with, and applications and submissions to, any 
Governmental Body or third party; 

(ii) . provide all such information concerning such party as may be 
necessary or reasonably requested in connection with the foregoing; 

(iii) avoid the enfry of, or have vacated or terminated, any injunction, 
decree, order, or judgment that would restrain, prevent, or delay the consummation of the 
transactions contemplated hereby, including defending through litigation on the merits 
any claim asserted before any applicable Governmental Body or by any third party; 

(iv) take any and all commercially reasonable steps necessary to avoid 
or eliminate every impediment under any applicable Law that is asserted by any 
Governmental Body with respect to the transactions contemplated hereby so as to enable 
the consummation of such transactions to occur as expeditiously as possible; and 

(v) execute, acknowledge and deliver all such M e r  conveyances, 
notices, assumptions, releases and acquaintances and such other instruments, and 
cooperate and take such further actions, as may be reasonably necessary or appropriate to 
immediately begin performance of the sewices contemplated by the Management 
Services Agreement and to assure fully to the Purchaser and its successors and assigns, 
all of the properties, rights, titles, interests, estates, remedies, powers and privileges 
intended to be conveyed to the Purchaser under this Agreement and the Sellers’ 
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Documents, and to assure Wly to the Sellers and their successors and assigns, the 
assumption of the liabilities and obligations intended to be assumed by the Purchaser 
under this Agreement and the Sellers’ Documents, and to otherwise make effective the 
transactions contemplated hereby and thereby, including but not limited to actions related 
to establishing a lockbox for the Purchaser by the Closing. 

Subject to the terms and conditions of this Agreement, the parties shall not take any 
action or reflain from taking any action the effect of which would be to delay or impede 
the ability of the Sellers and the Purchaser to consummate the transactions contemplated 
by this Agreement, unless in such party’s reasonable judgment, taking such action or 
refraining fiom taking such action is consistent With achieving the ultimate objective or 
consummating the transactions contemplated hereby. 

(b) To the extent a Non-Seller Entity owns any of the properk, rights, titles, 
interests, estates, remedies, powers and privileges intended to be conveyed to the Purchaser 
under this Agreement, Sellers shall ensure that such Non-Seller Entity cooperates with the 
Purchaser and executes, acknowledges and delivers all such M e r  conveyances, notices, 
assumptions, releases and acquaintances and such other instruments, and takes such fi.trther 
actions, as may be reasonably necessary or appropriate to assure Mly to the Purchaser and its 
successors and assigns, all of the properties, rights, titles, interests, estates, remedies, powers and 
privileges intended to be conveyed to the Purchaser under this Agreement. 

(c) In the event that any of the parties to this Agreement discover a Contract 
in the period following the Execution Date, and such Contract (a) was unknown as of the 
Execution Date and (b) is a Contract that the Purchaser wishes to acquire, the Purchaser and 
Sellers shall execute, acknowledge and deliver such other instruments and take such M e r  
actions as shall be necessary for the Purchaser to acquire such Contract. 

(d) Following the Execution Date, the Sellers and the Purchaser shall keep 
each other reasonably informed as to the status of matters relating to the completion of the 
transactions contemplated hereby, including promptly furnishing the other with copies of notices 
or other communications received by the Sellers or the Purchaser or by any of their respective 
Affiliates (as the case may be), from any third party andor any Governmental Body with respect 
to the transactions contemplated by this Agreement. 

(e) The obligations of the Sellers and the Purchaser pursuant to this Section 
8.6 shall be subject to any orders entered, or approvals or authorizations granted, by or under the 
Bankruptcy Court or the Bankruptcy Code (including in connection with the Bankruptcy Case), 
and each of the Sellers’ obligations as a debtor-in-possession to comply with any order of the 
Bankruptcy Court (including, without limitation, the Sale Order) and the Sellers’ duty to seek 
and obtain the highest or otherwise best price for the Business as required by the Bankruptcy 
Code. 

8.7 Preservation of Records. The Sellers and the Purchaser agree that each of them 
shall preserve and keep the records held by them or their Affiliates relating to the Business and 
the Purchased Assets for a period of seven (7) years from the Closing Date, in the case of the 
Purchaser, and until the closing of the Sellers’ Bankruptcy Case or the liquidation and winding 
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up of the Sellers’ estates, in the case of the Sellers, and shall make such records and personnel 
available to the other as may be reasonably required by such party in connection With, among 
other things, any insurance claims by, Actions or tax audits against or governmental 
investigations of the Sellers or the Purchaser or any of their respective Affiliates or in order to 
enable the Sellers or the Purchaser to comply with their respective obligations under this 
Agreement and each other agreement, document or instnunent contemplated hereby or thereby. 
In the event the Sellers or the Purchaser wishes to destroy such records before or after that time, 
such party shall first give ninety (90) days prior written notice to the other and such other party 
shall have the right at its option and expense, upon prior written notice given to such party within 
such ninety (90) day period, to take possession of the records within one hundred and eighty 
(1 80) days aRer the date of such notice, or such shorter period as the liquidation and Winding up 
of the Sellers’ estates shall permit. 

8.8 Customer information, From and after the Closing, each of the Sellers shall, and 
shall use its commercially reasonable efforts to cause its directors, officers, employees and 
Affiliates to, (a) keep confidential all information by which an Acquired Customer can be 
identified, including, but not limited to, such Acquired Customer’s name, address, telephone 
number, e-mail address, IP address and domain name, and (b) not use such information for its 
own benefit or for any purpose other than to effect the transactions contemplated hereby or as 
otherwise required by applicable Law, Action or Order. 

8.9 Publicity. The Sellers or the Purchaser may issue a press release or public 
announcement concerning this Agreement or the transactions contemplated hereby with the prior 
written approval of the other parties hereto, which approval will not be unreasonably withheld, 
conditioned or delayed, unless, in the sole judgment of the Purchaser or the Sellers, disclosure is 
otherwise required by applicable Law or by the Bankruptcy Court with respect to filings to be 
made with the Bankruptcy Court in connection with this Agreement or by the applicable d e s  of 
any stock exchange on which the Purchaser or the Sellers list securities; provided, however, that 
the party intending to make such release shall use its commercially reasonable efforts, consistent 
with such applicable Law or Badmptcy Court requirement, to consult with the other parties 
with respect to the text thereof. 

Communication with Acauired Customers. The Sellers and the Purchaser shall 
send a joint letter to the Acquired Customers, in form and substance mutually satisfactory to the 
parties, at a mutually satisfactory time after the Bankruptcy Court’s entry of the Sale Order, 
which shall include, but not be limited to, advising the Acquired Customers about this Agreement 
and the pending transfer of the Acquired Customer’s services itom the Sellers to the Purchaser. 

8.10 

ARTICLE IX 

CONDXTIONS TO CLOSING 

9.1 Conditions Precedent to the Oblirrations of the Purchaser and the Sellers. The 
respective obligations of each party to this Agreement to consummate the transactions 
contemplated by this Agreement are subject to the satisfaction or written waiver, on or prior to 
each of the Initial Closing Date and the Final Closing Date, of each of the following conditions: 
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(a) there shall not be in effect any statute, rule, regulation, executive Order 
enacted, issued, entered or promulgated by a Governmental Body of competent jurisdiction 
restraining, enjoining or otherwise prohibiting the consummation of .the transactions 
contemplated hereby; and 

(b) the Bankruptcy Court shall have entered the Sale Order and any stay 
period applicable to the Sale Order shall have expired or shall have been waived by the 
Bankruptcy COW. 

9.2 Conditions Precedent to the Oblimtions of the Sellers. The obligations of the 
Sellers to consunmate the transactions contemplated by this Agreement are subject to the 
fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of 
which may be waived by the Sellers in whole or in part to the extent permitted by applicable 
Law): 

the representations and warranties of the Purchaser ~nta jned  herein shall 
be materially true and correct as of the Closing Date (or, if made as of a specific date, at and as 
of such date), with the same force and effect as though such representations and Warranties had 
been made on and as of the Closing Date or such specific date, except to the extent any such 
inaccuracy would not reasonably have a materid adverse effect on the Purchaser’s ability to 
perform its obligations hereunder, and the Sellers shall have received a certificate signed by an 
authorized oEcer of the Purchaser, dated the Closing Date, to the foregoing effect; 

the Purchaser shall have performed and complied in all material respects 
with all obligations and agreements required by this Agreement to be performed or complied 
with by the Purchaser on or prior to the Closing Date, except for any such failure which would 
not reasonably have a material adverse effect on the Purchaser’s ability to perform its obligations 
hereunder, and the Sellers shall have received a certificate signed by an authorized officer of the 
Purchaser, dated the Closing Date, to the foregoing effect; and 

(a) 

(b) 

(c) the Purchaser shall have delivered, or caused to be delivered, to the Sellers 
all of the items set forth in Section 3.3. 

9.3 Conditions Precedent to the Obligations of the Purchaser. The obligations of 
Purchaser to consummate the transactions contemplated by this Agreement are subject to the 
fuffilhent, on or prior to the Closing Date, of each of the following conditions (any or all of 
which may be waived by the Purchaser in whole or in part to the extent permitted by applicable 
Law): 

(a) the representations and warranties of the Sellers contained herein shall be 
materially true and correct as of the Closing Date (or, if made as of a specific date, at and as of 
such date), with the same force and effect as though such representations and warranties had 
been made on and as of the Closing Date or such specific date, except to the extent any such 
inaccuracy would not reasonably have a Material Adverse Effect, and the Purchaser shall have 
received a certificate signed by an authorized officer of Parent, dated the Closing Date, to the 
foregoing effect; 

(b) the Sellers shall have performed and complied in all material respects with 
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all obligations and agreements required in this Agreement to be performed or complied with by 
them on or prior to the Closing Date, except for any such failure which would not reasonably 
have a Material Adverse Effect, and the Purchaser shall have received a certificate signed by an 
authorized officer of Parent, dated such Closing Date, to the forgoing effect; 

(c) [Reserved]; 

(d) subject to Section 1.5 hereof, all Cure Costs shall have been paid by the 
Seilers; 

(e) the Sellers shall have delivered, or caused to be delivered, to the Purchaser 
all of the items set forth in Section 3.2; 

(f) the Purchaser shall have received the Regulatory Approval of the FCC; 

(g) the Purchaser shall have received the consents, approvals and releases 
h m  third parties set forth on Schedule 7; 

(h) at the CIosing, (i) the Sellers shall have delivered to the Purchaser any and 
all typical and customary affidavits, certificates or other documents reasonably required by a title 
company in order to cause it to issue (at Sellers’ cost and expense) an ALTA owner’s and if 
applicable, lender’s title policy, in amounts reasonably required by the Purchaser, insuring 
Sellers’ title to the Owned Real Property subject only to the Permitted Encumbrances; (ii) a title 
company shall be irrevocably committed to issue (at Sellers’ cost and expense) an ALTA 
owner’s and lender’s (if applicable) title insurance policy with extended coverage inswing the 
Owned Real Property is owned in fee simple by the Sellers free and clear of all encumbrances, 
except the Pennitted Encumbrances, which policy shall include such standard endorsements as 
the Purchaser reasonably deems necessary; (iii) the Purchaser shall have received, at Sellers’ 
expense, surveys and surveyors’ certificates of the Owned Real Property satisfactory to the 
Purchaser and, at Sellers’ expense, a ‘’phase one” report, in form and substance satisfactory to it, 
of an environmental engineering firm satisfactory to the Purchaser, as to material compliance of 
the Owned Real Property with all applicable Environmental Laws; 

(i) no material litigation, proceeding, injunction, order or claim which would 
prohibit the cornurnmation of the trmwtions contemplated by this Agreement shall be pending, 
or to the Knowledge of the Sellers, threatened; 

(j) [intentionally omitted] 

(k) 
Services Agreement and the Management Services Agreement shall have become effmfive upon 
the Initial Closing. 

the Sellers and the Purchaser shall have duly executed the Management 

9.4 Frustration of Closing Conditions. Neither the Sellers nor the Purchaser may rely 
on the failure of any condition set forth in Sections 9.1,9.2 or 9.3, as the case may be, if such 
failure was caused by such party’s failure to comply with any provision of this Agreement. 
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ARTICLE X 

ADDITIONAL DEFINITIONS 

10.1 Certain Definitions. Capitalized tenns used herein and defined in the Addendum 
shal1 have the meanings provided in the Addendum. As used herein: 

(a) “Access Customer Name Abbreviation” means the code assigned by 
Telcordia. 

(b) “Accounts Receivable” means any and all accounts receivable, trade 
accounts, notes and other amounts receivable (including overdue accounts receivable) owed by 
the Acquired Customers, in each case owing to any of the Sellers, and all claims relathg thereto, 
together with any interest or unpaid financing charges accrued thereon. 

“Addendum” means Addendum No. 1 to this Agreement between the (c) 
Purchaser and the Sellers dated as of the Execution Date. 

(d) “Affiliate” means, with respect to any Person, any other Person that, 
directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under 
common control with, such Person, and the term “control’’ (including the terms cccontrolled by” 
and “under common control with’’) means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of such Person, whether through 
ownership of voting securities, by contract or otherwise. 

(e) “Business” means any and all business activities of any kind that are 
conducted by the Sellers or the Non-Seller Entities, except for those business activities related to 
the “Transferred Assets” sold or to be sold pursuant to the CommX Agreement as such term is 
defined therein 

( f )  ‘‘Business Day” means any day other than a Saturday, Sunday or other day 
on which commercial banks in Charlotte, NC are authorized or required by law to be closed. 

(9) “Carrier Identification Code” means the numeric code assigned by the 
North American Numbering Plan Administration. 

(h) “Cash Eauivalents” means certificates of deposits, time deposits, bankers’ 
acceptances, commercial paper and government securities. 

(i) “CommX Amement” means that certain Agreement for Purchase and 
Sale of Assets, dated as of October 23, 2006, by and between Communications and C o d  
Holdings, Inc., a Florida corporation, excluding any amendments thereto. 

(j) Tontract” means any contract, service order, indenture, note, bond, lease, 
commitment, instrument or other agreement. 
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(k) “Cure Costs” means the amounts, if any, necessary to cure all defaults, if 
any, and to pay all actual pecuniary losses that have resulted from such defaults, under the 
Assigned Contracts, which amounts shall be identified to Purchaser prior to the Closing. 

(l) “DIP Loan Anreement” means that certain Secured Super-priority Debtor- 
in-Possession credit Agreement dated as of February 8, 2007 by and among the Sellers and 
Therm0 Credit, LLC. 

(m) “Documents” means all files, documents, instruments, papers, books, 
reports, records, tapes, microfilms, photographs, letters, budgets, forecasts, ledgers, journals, title 
policies, customer lists, regulatory filings, operating data and plans, technical documentation 
(design specifications, functional requirements, operating instructions, logic manuals, flow 
charts, etc.), user documentation (installation guides, user manuals, training materials, release 
notes, working papers, etc.), marketing documentation (sales brochures, flyers, pamphlets, web 
pages, etc.), and other similar materials, in each case whether or not in electronic furrn. 

(n) “Employee” means an individual who, as of the applicable date, is 
employed by any of the Sellers or any of its Subsidiaries in connection with the Business. 

(0) “Encumbrance” means any lien, encumbrance, claim, right, demand, 
charge, mortgage, option, pledge, security interest or similar interests, title defects, tenancies 
(and other possessory interests), easements, rights of way, covenants, encroachments, rights of 
first refusal, preemptive rights, judgments, conditional sale or other title retention agreements 
and other impositions or imperfections of title or restrictions on transfer of any nature 
whatsoever. 

(p) “Eauipment” means all equipment owned by any of the Sellers or any of 
the Non-Seller Entities and used in connection with the Business, wherever located, including 
but not limited to the IT Assets, and any attached and associated hardware, SoftWare, routers, 
devices, panels, cables, manuals, cords, connectors, cards, and vendor documents, and including 
all warranties of the vendor applicable thereto, to the extent such warranties are transferable. 

(q) “Exchange Act” means the Securities Exchange Act of 1934, as amended. 

(r) “Excluded Matter” means any one or more of the following: (i) the effect 
of any change in the United States or foreign economies or securities or financial markets in 
general; (ii) the effect of any change arising in connection with force majeure events, including 
earthquakes, hostilities, acts of war, sabotage or terrorism or military actions or any escdation or 
material worsening of any such hostilities, acts of war, sabotage or terrorism or military actions 
existing or underway as of the date hereof; or (iii) the effect of any material changes in 
applicable Laws or accounting rules. 

(s) ‘‘m means the Federaf Communications Commission. 

(t) “Governmental Bodv” means any government, quasi-governmental entity, 
or other governmental or regulatory body, agency or political subdivision thereof, whether 
foreign, federal, state, or local, or any agency, instrumentality or authority thereof, or any court 
or arbitrator (public or private). 
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(u) “Hazardous Materials” means petroleum and all derivatives thereof or 
synthetic substitutes therefor, asbestos and asbestos-containing materials, and any and all 
materials now or hereafier defined, listed, designated or classified as, or otherwise determined to 
be, “hazardous wastes,” “hazardous substances,” “radioactive,” “solid wastes,” or “toxic” under 
or pursuant to or otherwise listed or regulated pursuant to any Environmental Law. 

(v) “Indebtedness” of any Person means, without dupIication, (i) the principal 
of and premium (if any) in respect of (x) indebtedness of such Person for money borrowed and 
(y) indebtedness evidenced by notes, debentures, bonds or other similar instruments for the 
payment of which such Person is responsible or liable; (ii) all obligations of such Person issued 
or assumed as the deferred purchase price of property, all conditional d e  obligations of such 
Person and all obligations of such Person under any title retention agreement (but excluding 
trade accounts payable and other accrued current Liabilities arising in the Ordinary Course of 
Business); (iii) all obligations of such Person under leases required to be capitalized in 
accordance with GAAP; (iv) all obligations of such Person for the reimbursement of any obligor 
on any letter of credit, banker’s acceptance or similar credit transaction; (v) all obligations of the 
type referred to in clauses (i) through (iv) of any Persons for the payment of which such Person 
is responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise, including 
guarantees of such obligations; and (vi) all obligations of the type referred to in clauses (i) 
through (v) of other Persons secured by any Encumbrance on any property or asset of such 
Person (whether or not such obligation is assumed by such Person). 

(w) “Intellectual Property” means, in each case used in or necessary for the 
conduct of the Business, whether such Intellectual Property is owned by any of the Sellers, a 
Subsidiary or a third party, the following: (i) trademarks, service marks, trade names, slogans, 
logos, trade dress, internet domain names, uniform resource identifiers, rights in design, brand 
names, and other similar designations of source or origin, together with all goodwill, 
registrations and applications related to the foregoing; (ii) patents, utility, models and industrial 
design registrations or applications (including without limitation any continuations, divisionals, 
continuations-in-part, provisionals, renewals, reissues, re-examinations and applications for any 
of the foregoing); (iii) copyrights and copyrightable subject matter (including without limitation 
any registration and applications for any of the foregoing); (iv) mask works rights and trade 
secrets and other confidential or proprietary business information (including manufacturing and 
production processes and techniques, research and development information, technology, 
drawings, specifications, designs, plans, proposals, technical data, financial, marketing and 
business data, pricing and cost information, business and marketing plans, customer and supplier 
lists and information), know-how, proprietary processes, formulae, algorithms, models, and 
methodologies; and (v) computer software, computer programs, and databases (whether in 
source code, object code or other form). 

(x) “E’ means the Internal Revenue Service. 

(y) “IT Assets” means computers, computer software and databases (including 
source code, object code and all related documentation), firmware, middleware, servers, 
workstations, routers, hubs, switches, data communications lines, and all other information 
technology equipment and elements, and all associated documentation. 
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(2) “Knowledrre of the Sellers” means the actual knowledge of Horace J. 
Davis 111, Donald C. Davis, Andrew Graham, Paul Kohler and Michael M. Slauson, including 
any such knowledge that is or would be obtained by such individuals from making all reasonable 
inquiries of those Persons reporting to such individuals who are reasonably likely to have such 
knowledge. 

“Leased Real Propertv” means all interests in real property leased, 

‘‘W means any debt, liability, duty, responsibility, obligation, 
assessment, cost, expense, loss, expenditure, charge, fee, penalty, fine, contribution, premium or 
obligation of any kind, whether known or unknown, asserted or unasserted, absolute or 
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due, and 
regardless of when sustained, incurred or asserted or when the relevant events occurred or 
circumstances existed, including all costs and expenses relating thereto. 

“Licensed Intellectual ProDerty” means any Intellectual Property other 

(aa) 
subleased, licensed, used or occupied by any of the Sellers. 

(bb) 

(cc) 
than Owned Intellectual Property. 

(dd) “Material Adverse Effect” means a material adverse effect on (i) the 
bushes, assets, properties, results of operations or financial condition of the Sellers (taken as 8 
whole), or (ii) the ability of the Sellers to consummate the transactions contemplated by this 
Agreement or perform their obligations under this Agreement, other than an effect resulting from 
an Excluded Matter. 

(ee) “Non-Seller Entities” means any Subsidiaries of any of the Sellers, which 
am not parties to this Agreement, including, but not limited to: (i) direcCONNECT, Inc., an 
Alabama corporation; (ii) direcTEL, Inc., an Alabama corporation; (iii) Trinsic Comunications 
of Virginia, Inc., a Virginia corporation; (iv) 2-Tel, Inc., a Nevada corporation; (v) ZTel 
Business Networks, Inc., a Delaware corporation; (vi) 2-Tel Holdings, Xnc., a Florida 
corporation; and (vii) 2-Tel Investments, Inc., a Delaware corporation. 

(fZ) “Operatinrr Company Numbers” means the company identifiers assigned 
by the National Exchange Carrier Association, including, without limitation, carrier 
identification codes and Access Customer Name Abbreviation numbers. 

(gg) “Ordinary Course of Business” means the ordinary and usual course of 
noma1 day-to-day operations of the Business consistent with past practice. 

(hh) “Owned Intellectual ProDem” means all Intellectual Property owned by 
any of the Sellers. 

(ii) “Owned Real Propertf’ means all real property owned by any of the 
Sellers. 

(ii) “Permitted Encumbrances” means (i) Encumbrances for utilities and 
current Taxes not yet due and payable, (ii) mechanics’, carriers’, workers’, repairers’, 
materialmen’s, warehousemen’s, lessor’s, landlord’s and other similar Encumbrances arising or 

39 
DciManage19329685.9 



incurred in the Ordinary Course of Business with respect to which the underlying obligations are 
not yet due and payable, (iii) Encumbrances for taxes being contested in good fidth for which 
appropriate reserves have been included on the balance sheet of the applicable Person, (iv) 
easements, restrictive covenants, encroachments and similar encumbrances or impediments 
against any of the Sellers’ assets or properties which do not individually or in the aggregate 
materially interfere with the business of any of the Sellers and, in the case of Real Property, 
which do not individually or in the aggregate materially impair or adversely affect the use, 
ownership, operation, development or marketability thereof, (v) applicable zoning Laws, 
building codes, land use restrictions and other similar restrictions imposed by Law, and (vi) 
minor irregularities and defects of title which do not individually or in the aggregate materially 
interfere with the business of the Sellers and, in the case of Real Property, which do not 
individually or in the aggregate materially impair or adversely affect the use, ownership, 
operation, development or marketability thereof 

(&) “Person” means an individual, corporation, partnership, limited liability 

“Real Prot>ert~’~ means the Owned Red Property and the Leased Real 

seller, association, trust, unincorporated organization other entity or group. 

(11) 
. Property. 

(mm) “Regulatory Apmovals” means any consents, waivers, approvals, Orders, 
Communications Licenses, or authorizations of, the FCC or the State PUCs required in 
connection with the execution and delivery of this Agreement, as set forth on Section 4.4(b). 

(nn) “Excluded Contracts” means (i) those contracts, agreements, 
co&trnents, understandings and instruments designated by the Purchaser which will not be 
assumed by the Purchaser under the Assigned Contracts, an initial list of such rejected 
agreements, to be amended from time to time by the Purchaser pursuant to Section 1.5, being set 
forth on Schedule 5;  and (ii) any other agreement not expressly designated as either an 
“Assigned Contract” or a “Rejected Contract” by the Purchaser by the end of the Transition 
Period. 

(00) “Sale Motion” means the motion or motions of the Sellers, in form and 
substance reasonably acceptable to the Sellers and Purchaser, seeking approval and entry of the 
Sale Order. 

(pp) “Sale Order” meam an order or orders of the Bankruptcy Court in form 
and substance reasonably acceptable to Purchaser and the Sellers approving this Agreement and 
all of the terms and conditions hereof, and approving and authorizing Sellers to consummate the 
transactions contemplated hereby. 

(qs> “Securities Act” means the Securities Act of 1933, as amended. 

(rr) “Seller Plan” means (i) all “employee benefit plans” (as defined in 
Section3(3) of ERISA), and any other employee benefit arrangements or payroll practices 
(including, without limitation, severance pay, vacation pay, company awards, salary continuation 
for disability, sick leave, death benefit, hospitalization, welfare benefit, group or individual 
health, dental, medical, life, insurance, survivor benefit, deferred compensation, profit sharing, 
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retirement, retiree medical, supplemental retirement, bonus or other incentive compensation, 
stock purchase, stock option, stock appreciation rights, restricted stock and phantom StoCIc 
arrangements or policies) (collectively, the “Employee Benefit Plans”); (ii) all Employee Benefit 
Plans which are “pension plans” (as defined in Section 3(2) of ERISA (“Pension PIans”)); and 
(iii) all material employment, termination, bonus, severance, change in control or other similar 
contracts or agreements, whether formal or informal, written or oral, in each case to which any of 
the Sellers or any ERISA Affiliate is a party, with respect to which any of the Sellers or any 
ERISA Affiliate has any obligation or which are maintained by any of the Sellers or any ERISA 
AfEliate or to which any of the Sellers or an ERISA Afiliate contributes or is obligated to 
contribute with respect to current or former directors, ofZicers, consultants and employees of any 
of the Sellers. ‘‘ERISA Affiliate” means any entity which is a member of (A) a controlfed grot& 
of corporations (as defined in Section 414fij of the Code), (€3) a group of trades or businesses 
under common control (as defined in Section 414(c) of the Code), (C) an filiated service group 
(as defined under Section 414(m) of the Code) or (D) any group specified in regulations under 
Section 414(0) of the Code, any of which includes or included any of the Sellers or any of their 
Subsidiaries. 

(ss) “Services” means any and all services provided, marketed or sold by the 
Sellers in connection with the Business. 

(tt) “State PUC” means the agencies or cornmissions or other regulatory 
bodies witb jurisdiction over the Sellers and its Subsidiaries, including but not limited to any 
public utility commission, state regulatory agency or municipality as set forth in Section 4.15(a) 
of the Sellers Disclosure Schedule. 

(uu) “Subsidiary” means, with respect to any party, any Person of which 
(i) such party or any Subsidiary of such party owns, of record or beneficially, at least 50% of the 
outstanding equity or voting securities or interests of such Person, or (ii) such party or any 
Subsidiary of such party has the right to elect at least a majority of the board of directors or 
others performing similar functions with respect to such Person. 

(w) ‘‘W’ and “Taxes” mean any and all taxes, charges, fees, levies or other 
assessments, imposed by any Governmental Body, and include any interest, penalties or 
additional amounts attributable to, or imposed upon, or with respect to, Taxes. 

(ww) “Tax Return” means any return, report, idormation return, declaration, 
claim for refund or other document (including any schedule or related or supporting information) 
supplied or required to be supplied to any Governmental Body with respect to Taxes, including 
amendments thereto. 

(xx) “Transition Period” means the period after the Initial Closing and prior to 
the Final Closing. 

41 



ARTICLE XI. 

TAXES 

1 1.1 Transfer Taxes. The Sellers shall be responsible for any sales, excise, bulk sales, 
use, stamp, documentary stamp, filing, recording, transfer or similar fees or Taxes or 
governmental charges (including any interest and penalty thereon) payable in connection with 
the transactions contemplated by this Agreement (“Transfer Taxes”). 

1 1.2 Prorations. All real and personal property Taxes or similar ad valorem obligations 
levied with respect to the Purchased Assets for any taxable period that includes the Closing Date 
and ends after the Closing Date, whether imposed or assessed before or after the Closing Date, 
shall be prorated between the Sellers and the Purchase as of 12:Ol am. Eastern Time on the 
Closing Date. If any Taxes subject to proration are paid by the Purchaser, on the one hand, or the 
Sellers, on the other hand, the proportionate amount of such Taxes paid (or in the event of a 
refund of any portion of such Taxes previously paid is received, such refund) shall be paid 
promptly by (or to) the other after the payment of such Taxes (or promptly following the receipt 
of any such refbnd). Any repayment obligation of the Sellers to the Purchaser under this Section 
11.2 shall be deemed to be allowed administrative priority claims under Section 503 of the 
Bankruptcy Code. 

11.3 Allocation of Purchase Price arid Purchased Assets. The Purchaser shall allocate 
the amount of the Purchase Price (including the Assumed Liabilities) paid by it among the 
Business and the Purchased Assets purchased by it in accordance with Section 1060 of the Code. 
In accordance with such allocation, the Purchaser shall. prepare and deliver to the Sellers within 
thirty (30) days after the Closing copies of Form 8594 and any required exhibits thereto (an 
“Asset Acauisition Statement”). The Sellers will have the right to raise reasonable objections to 
such allocations and to an Asset Acquisition Statement (and any Revised Statements, as defined 
below) within thirty (30) days after its receipt thereof, in which event the Purchaser and the 
Sellers will negotiate in good faith to resolve such objections. If the Purchaser and the Sellers 
cannot mutually resolve the Sellers’ objections within twenty (20) days &r the Purchaser’s 
receipt of such objections, such dispute shall be presented to any independent accountant 
mutually agreed upon by the Purchaser and the Sellers, for a decision that shall be rendered by 
such independent accomtant within thirty (30) calendar days thereafter and shall be final and 
binding upon each of the parties absent manifest computational error. The fees, costs and 
expenses incurred in connection therewith shall be borne solely by the Purchaser if the Sellers’ 
position is successful and by the Sellers if the Purchaser’s position is successful. The Purchaser 
shall prepare and deliver to the Sellers from time to time revised copies of  the Asset Acquisition 
Statements (the “Revised Statements”) so as to report any matters on an Asset Acquisition 
Statement that need updating (including purchase price adjustments, if any) consistent with the 
agreed bpon allocation. The Purchase Price shall be allocated in accordance with the Asset 
Acquisition Statements or, if applicable, the last Revised Statements, provided by the Purchaser 
to the Sellers, and all income Tax Returns and reports filed by the Purchaser and the Sellers shall 
be prepared consistently with such allocations. 
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ARTICLE XII. 

MISCELLANEOUS 

12.1 Payment of Exmnses. Except as otherwise provided in this Agreement, the 
Sellers and the Purchaser shall bear their own expenses incurred in connection with the 
negotiation and execution of this Agreement and each other agreement, document and instnunent 
contemplated by this Agreement and the consummation of the transactions contemplated hereby 
and thereby. 

12.2 Survival of Representations and Warranties: Survival of Confidentiality. The 
parties hereto agree that the representations and warranties contained in this Agreement shall 
survive the Initial Closing and the Final Closing for a period of three (3) months following the 
date of the Initial Closing. The parties hereto agree that the covenants contained in this 
Agreement to be performed at or after the Closing shall survive the Closing Date, and each party 
hereto shall be liable to the other after the Closing Date for any breach thereof. The Non- 
Disclosure Agreement shall survive the execution and delivery of this Agreement and any 
termination of this Agreement in accordance with the terms of such Non-Disclosure Agreement, 
and the provisions of such Non-Disclosure Agreement shall apply to all information and material 
delivered by any party hereunder. 

12.3 Casualtv, Risk of Loss. If at any time prior to the Closing Date any material 
portion of the Purchased Assets is damaged or destroyed as a result of fire, other casualty or for 
any reason whatsoever, or in the event condemnation or eminent domain proceedings (or private 
purchase in lieu thereof) shall be commenced by any public or quasi-public authority having 
jurisdiction against all or any material part of the purchased Assets, the Sellers shall as soon as 
practicable but in any event within two (2) Business Days thereof give notice thereof to the 
Purchaser. The Purchaser shall have the right, in its sole and absolute discretion, within ten (1 0) 
days of receipt of such notice, (a) if any material portion of the Purchased Assets is so damaged, 
destroyed or condemned, prior to the Closing, to elect not to proceed with the Closing and 
terminate this Agreement in which case the Escrowed Deposit and interest thereon shall be 
returned to the Purchaser within two (2) Business Days of such election and the parties shall 
have no further obligation or liability to one another, or 0) to proceed to the Closing and 
consummate the purchase of the Purchased Assets and receive any and all insurance proceeds 
received by the Sellers on account of any such casualty. 

12.4 Entire Ameement; Amendments and Waivers. This Agreement (including the 
scheddes and exhibits hereto) and the Non-Disclosure Agreement represent the entire 
understanding and agreement between the parties hereto with respect to the subject matter 
hereof. This Agreement may be amended, supplemented or changed, and any provision hereof 
may be waived, only by written instrument making specific reference to this Agreement signed 
by the party against whom enforcement of any such amendment, supplement, modification or 
waiver is sought. No action taken pursuant to this Agreement, including without limitation, any 
investigation by or on behalf of any-party shall be deemed to constitute 8 waiver by the party 
taking such action of compliance with any representation, warranty, covenant or agreement 
contained herein. The waiver by any party hereto of a breach of any provision of this Agreement 
shall not operate or be construed as a M e r  or continuing waiver of such breach or as a waiver 
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of any other or subsequent breach. No fail*e on the part of any party to exercise, and no delay 
in exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor shall 
any single or partial exercise of such right, power or remedy by such party preclude any other or 
further exercise thereof or the exercise of any other right, power or remedy. All remedies 
hereunder are cumulative and are not exclusive of any other remedies provided by applicable 
Law. 

12.5 Counterparts. For the convenience of the parties hereto, this Agreement may be 
executed (by facsimile or PDF signature) in any number of counterparts, each such counterpart 
being deemed to be an original instrument, and all such counterparts shall together constitute the 
same agreement. 

12.6 GOVERNING LAW. THIS AGREEMETNT IS TO BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE 
EXTENT APPLICABLE7 AND WHERE! STATE LAW IS WIPLICATED, THE LAWS OF "HE 
STATE OF ALABAMA SHALL GOVERN, WITHOUT GIVING EFFECT TO THE CHOICE 
OF LAW PRINCIPLES THEREOF, INCLUDING ALL MATTERS OF CONSTRUCTION, 
VALIDITY AND PERFORMANCE. 

12.7 JURISDICTION. WAIVER OF JURY TRIAL 

(a) THE BANKRUPTCY COURT WILL HAVE JURISDICTION OVER 
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN LAW 
OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY 
AGREEMENT CONTEMPLATED HEREBY, PROVIDED, HOWEVER, THAT IF THE 
BANKRUPTCY COURT IS UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE, 
THE COURTS OF THE STATE OF ALABAMA AND THE FEDERAL, COURTS OF THE 
UNITED STATES OF AMERICA LOCATED IN THE STATE OF ALABAMA WILL HAVE 
SOLE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR AMONG THE 
PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATrNG TO THIS 
AGREEMENT OR ANY AGKEEMENT CONTEMPLATED HEREBY. 

(b) EACH OF THE PARTIES HElRETO HEREBY IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY MANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEMBY. 

12.8 Notices. Unless otherwise set forth herein, my notice, request, instruction or 
other document to be given hereunder by any party to the other parties shall be in writing and 
shall be deemed duly given (i) upon delivery, when delivered personally, (ii) one (1) Business 
Day after being sent by overnight courier or when sent by facsimile transmission (with a 
confkming copy sent by overnight courier), and (iii) five (5) Business Days after being sent by 
registered or certified mail, postage prepaid, as follows: 
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If to the Sellers: 

Trinsic, Inc. 
100 Brookwood Road 
Atmore, AL 36502 
Attn: Horace J. Davis 111, CEO 
Facsimile No.: (251) 368-1314 

With a copy (which shall not constitute effective notice) to: 

Levine, BIock & Strickland LLP 
945 E, Paces Ferry Road 
2270 Resurgens Plaza 
Atlanta, GA 30326 
Attn: Christopher S. Strickland, Esq. 
Facsimile No.: (404) 231-4005 

And also with a copy (which shall not constitute effective notice) to: 

Freeborn & Peters LLP 
3 1 1 S. Wacker Dr., Suite 3000 
Chicago, IL 60606 
Atbn: Aaron Hammer, Esq. 
Facsimile No.: (312) 360-6571 

If to the Purchaser: 

Tide Acquisition Corporation 
c/o Platinum Equity Advisors, LLC 
360 North Crescent Drive 
South Building 
Beverly Hills, CA 90210 
Attn: Eva M. Kalawski, Esq. 
FacsimileNo.: (310) 712-1863 

With a copy (which shall not constitute effective notice) to: 

Paul, Hastings, Janofsky & Walker LLP 
5 15 South Flower Street, 25' Floor 
Los Angeles, CA 90071 
Attn: Robert R. Carlson, Esq. 
Facsimile No.: (213) 996-3220 

or to such other Persons or addresses as may be designated in writing by the party to receive such 
notice. 
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12.9 Binding Effect: Assignment. This Agreement shall be binding upon and inure to 
the benefit of the parties and their respective successors and permitted assigns. Nothing in this 
Agreement shall create or be deemed to create any third party beneficiary rights in any Person or 
entity not a party to this Agreement except as provided below. No assignment of this Agreement 
or of any rights or obligations hereunder may be made by the Sellers or the Purchaser (by 
operation of law or otherwise) without the prior written consent of the other parties hereto and 
any attempted assignment without the required consents shall be void; provided, that the 
Purchaser may assign its rights and obligations hereunder in whole or in part to one or more 
wholly-owned subsidiaries of the Purchaser (each, a “Permitted Assism”) (subject to the next 
succeeding sentence). No assignment of any obligatiorls hereunder shall relieve the parties 
hereto of any such obligations. Upon any such permitted assignment, the references in this 
Agreement to the Purchaser shall also apply to any such assignee unless the context otherwise 
requires. 

12.10 SeverabiliQ. If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule of Law or public policy, all other conditions and 
provisions of this Agreement shall nevertheless remain in full force and effect so long as the 
economic or legal substance of the transactions contemplated hereby is not affected in a manner 
adverse to any party. Upon such determination that any term or other provision is invalid, illegal 
or incapable of being enforced, the parties hereto shall negotiate in good faith to modi& this 
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable 
manner to the end that the transactions contemplated hereby are fulfilled to the fbIiest extent 
possible. 

12.1 1 Iniunctive Relief. The parties agree that damages at law may be an inadequate 
remedy for the breach of any of the covenants, promises and agreements contained in this 
Agreement, and, accordingly, each of the parties hereto shall be entitfed to injunctive relief with 
respect to any such breach, including without limitation specific performance of such covenants, 
promises or agreements or an order enjoining a party from any threatened, or &om the 
continuation of my actual, breach of the covenants, promises or agreements contained in this 
Agreement. The rights set forth in this Section 12.11 shall be in addition to any other rights 
which a party may have at law or in equity pursuant to this Agreement. 

12.12 Non-Recourse. No past, present or fbture director, officer, employee, 
incorporator, member, partner or equityholder of the Sellers or the Purchaser shall have any 
liability for any obligations or liabilities of the Sellers or the Purchaser under this Agreement or 
the Sellers’ Documents or the Purchaser Documents of or for any claim based on, in respect of, 
or by reason of, the transactions contemplated hereby and thereby. 

. 

12.13 Certain Interpretations. 

(a) Unless otherwise expressly provided, for purposes of this Agreement, the 
following rules of interpretation shall apply: 

(i) All references in this Agreement to Articles, Sections, Schedules 
and Exhibits shall be deemed to refer to Articles, Sections, Schedules and Exhibits to this 
Agreement. 
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(ii) All Exhibits and Schedules annexed hereto or referred to herein are 
hereby incorporated in and made a part of this Agreement as if set forth in full herein. 
Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein 
shall be defined as set forth in this Agreement. 

(iii) The Article, Sectionand parsgraph captions herein are for 
convenience of reference only, do not constitute part of this Agreement and shall not be 
deemed to limit or otherwise affect any of the provisions hereof. 

shall be deemed in each case to be followed by the words “without limitation.” 
(iv) The words “include,” includes” and “including,” when used herein 

(v) When calculating the period of time before which, within which or 
following which any act is to be done or step talcen pursuant to this Agreement, the date 
that is the reference date in calculating such period shall be excluded. If the last day of 
such period is a non-Business Day, the period in question shall end on the next 
succeeding Elusiness Day. 

(vi) Any reference in this Agreement to $ shall mean U.S. dollars. 

(vii) Any reference in this Agreement to gender shall include all 
genders, and words imparting the singular number only shall include the plural and vice 
versa. 

(viii) The words such as “herein,” “hereinafter,” “hereof,” and 
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which 
such words appear unless the context otherwise requires. 

@) The parties hereto agree that they have been represented by legal counsel 
during the negotiation and execution of this Agreement and, therefore, waive the application of 
any Law, regulation, holding or rule of construction providing that ambiguities in an agreement 
or other document shall be construed against the party drafting such agreement or document. 

(c) To the extent there is a conflict between any provision set forth in this 
Agreement and any provision set forth in the Addendum, the provisions of the Addendum shall 
control. 

IRemainder ofpuge intentionally left blank] 

DCiManagel9329685.9 
47 





IN WITNEBS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective duly authorized ofieers as of the date first above written. 

Title: 1 
TRINSIC CO UNICATIONS, INC. Y h  

/ Title: 

TOUCH 1 COMTNIC~TIONS, INC. 

Title: B 
Z-TEL NETWOW SERVICES, INC. 

Title: / 
ZTEL CONSU 

Title: / 

TIDE ACQUISITION CORPORATION 

By: 
Name: 
Title: 
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EXHIBIT A 

MANAGEMENT SERVICES AGlREEMENT 



MANAGEMENT SERVICES AGREEMENT 

THIS MANAGEMENT SERVICES AGREEMENT (this “Agreement”) is made and 
entered into as of this 21 st day of March, 2007 by and between (i) Tide Acqwisition Corporation, 
a Delaware corporation, or its designee (“Manager”), and (ii)Trinsic, Inc. (“ParentCo”), a 
Delaware corporation, Trinsic Communications, Inc., a Delaware corporation, Touch 1 
Communications, Inc., an Alabama corporation, 2-Tel Consumer Services, LLC, an Alabama 
limited liability company (‘‘2-Tel Consumer”), and 2-Tel Network Services, Inc., a Delaware 
corporation (“Z-Tel Network”), 2-Tel Consumer Services, LLC, an Alabama limited liability 
company (“2-Tel Consumer”), (each a “Seller”, and collectively “Seller”’). Sellers and Manager 
are referred to individually in this Agreement as a ‘‘W and, collectively, as the “Parties.” 

W I T N  E S S E T H :  

WHEREAS, Sellers and Manager have entered into an Asset Purchase Agreement dated 
as of March -, 2007 (the “Asset Purchase Agreement”), and an Addendum No. 1 to Asset 
Purchase Agreement dated as of March - 2007 (the “Addendum”), whereby Manager has 
agreed to purchase the Purchased Assets and assume the Assumed Liabilities from Sellers; and 

WHEREAS, Sellers and Manager desire to enter into this Agreement for the purpose of 
establishing the terms under which Manager will, in a manner consistent with appIicable federal, 
state and local Laws and, at the direction and contxol (de jure and de facto) of Sellers, manage 
the Business, including the Purchased Assets, pending consummation of the Final Closing under 
the Asset Purchase Agreement. 

NOW, THEREFORE, in consideration of the above recitals and mutual promises and 
otber good and adequate consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties, intending to be legally bound, agree as follows: 

1. Definitions; Conflicts. Any capitalized term used herein and not otherwise defined 
herein shall have the meaning assigned to such term in the Asset Purchase Agreement or the 
Addendum. In the event of any conflict between the terms of this Agreement and the Asset 
Purchase Agreement, the provisions of the Asset Purchase Agreement, as amended by the 
Addendum, shall control. 

2. Atmointment. On the terms set forth herein, Sellers hereby engage Manager as their sole 
and exclusive manager of the Business, and Manager hereby accepts such sole and exclusive 
engagement. 

3. Duties and Authoritv of Manager. 

(a) Subject to the provisions of Section4 hereof, during the Term, Manager shall 
have power, authority, duty and responsibility to conduct and manage the Business in the 
ordinary course of business, which scope shall be limited to the following: 

(i) negotiating and entering into agreements, leases, contracts, documents and 
other instruments in the ordinary course of business, subject to ParentCo’s 
prior written consent; 
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designating tasks to be performed by Sellers’ employees and instructing 
and overseeing Sellers’ employees in the manner, means and method of 
accomplishing such tasks; provided, however, that nothing contained 
herein or any action taken by Manager pursuant to this Agreement shall be 
deemed to constitute Manager as the employer of any such employees of 
Sellers; 

planning and completing preparatory tasks for the transition, integration 
and migration of the Business into Manager’s ongoing operations, and 
managing Sellers’ employees with respect to same, on or before the Final 
Closing Date; 

meeting and otherwise interfacing with customers of the Business, 
including, without limitation, relating to the granting of credits or other 
concessions, pricing of services and customer care issues for such 
customers, subject, in each case, to ParentCo’s prior consent; 

evaluating the Contracts set forth on Schedule 6 of the Asset Purchase 
Agreement to determine whether such Contracts will be Assigned 
Contracts, provided that until such time that Manager provides written 
notice to Sellers of its intention to assume such Contracts as Assigned 
Contracts or not to assume such Contracts, Manager makes any payments 
required under such Contracts, excluding any Cure Costs (other than those 
expressly assumed by Manager pursuant to Section 1.5(b) of the Asset 
Purchase Agreement or required by the terms of the Addendum); and 

such other duties as may be otherwise agreed to by Manager and Sellers. 

(b) Manager will promptly advise Sellers of any material information that Manager 
obtains in connection With the exercise by Manager of its authority and performance of its duties 
hereunder, to the extent that Sellers and their respective employees (to the knowledge of 
Manager) are not otherwise aware of such information, which information is reasonably 
necessary for Sellers or any of their respective Affiliates to comply with any requirements under 
applicable law or under any Contract to which Sellers or their Affiliates are a party. 

(c) It is expressly understood by Sellers and Manager that nothing contained in this 
Agreement is intended to give Manager: (i) any right which would constitute a transfer of de 
jure or de facto L‘control” (as defined under applicable Law) by Sellers of any of the Purchased 
Assets; or (ii)any right not expressly granted herein. The services provided by Manager 
hereunder are not intended to materially diminish or restrict Sellers’ compliance with their 
obligations under applicable Law or before the Federal Communications Commission (the 
“FCC”) - or any applicable state regulatory authority of competent jurisdiction and this Agreement 
shall not be construed to materially diminish or interfere with Sellers’ obligation or ability to 
comply with the rules, regulations or directives of any Governmental Body with respect to any of 
the Purchased Assets. 
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(d) Sellers hereby represent that Horace J. Davis, IiI has the authority to bind, and 
execute documents and act on behalf of, Sellers with respect to the Business, so long as Horace J. 
Davis, I11 continues to perform in conformity with the employee policies of Sellers and their 
Affiliates, including those pertaining to the review and execution of Contracts and other 
documents, except that such authority does not extend to determining the duties of Manager or 
making credit or pricing determinations with respect to customers of the Business. In the 
absence of any termination of the Asset Purchase Agreement by Sellers pursuant to Section 
3 4 d )  thereof, Sellers shall not remove such authority h m  Horace J. Davis, 111, unless Sellers 
transfer such authority to a person who is reasonably acceptable to Manager, but such authority 
does extend to the decision making responsibility for when certain tasks and functions are 
transitioned to Manager. 

4. Duties and Authoritv of Sellers. During the Term, in addition to duties not Contemplated 
by Section 3, but subject otherwise to the provisions of the Asset Purchase Agreement, but in all 
cases subject to Section 6 hereof, Sellers shall perform the following actions with respect to the 
ongoing operations of the Business or such other actions as reasonably requested by Manager, 
including, but not limited to: 

(a) Sellers shall retain ultimate responsibility for the determination and carrying out 
of policy decisions of the Business; 

(b) Sellers shail retain responsibility for all decisions relating to the hiring and 
dismissal of Business employees; 

(c) Sellers shall retain responsibiiity for disciplining, replacement and termination of 
employment of Sellers’ employees; 

(d) Reward, promote, reassign, evaluate and determine the wages, hours, terms and 
conditions of employment of Sellers’ employees; provided that Sellers shall not, without first 
consulting with Manager, take any actions with respect to the Sellers’ employees that might be 
disruptive to the Business or increase the compensation or benefits provided to the Sellers’ 
employees; 

(e) Resolve and decide employee grievances and disputes; 

(f) Sellers shall retain sole responsibility for payment of f w c i a l  obligations, 
including expenses arising out of the operation of the Business (subject to the Operations 
Payments under Section 6 hereof), except with regard to assets and liabilities transferred to 
Purchaser at the Initial Closing and, if transferred prior to the Final Closing, the Owned Real 
Property (upon the occurrence of which applicable transfer, the subject financial responsibility 
shall become that of Purchaser); 

(g) Sellers shall retain ultimate responsibility for compliance with the Laws of any 
Governmental Authority applicable to the Business, until such time as the affected portion of the 
Business is transferred to Purchaser at the applicable Closing pursuant to the Asset Purchase 
Agreement; 

(h) [intentionally omitted]; 
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(i) Sellers shall use their commercially reasonable efforts to assist Manager in 
completing, and implementing the results of, the tasks set forth in Section 3(aMiii); 

Sellers shall have access to all of the assets used in the Business but shall provide 
Manager with reasonable access to all of such assets, including, without limitation, premises, 
equipment and systems, subject to (i) any rules that the landlord or licensor may impose relating 
to same and (ii) SeIlers’ then-current security policies and procedures; provided that Sellers shall 
use commercially reasonable efforts to provide a solution to such restrictions in order to provide 
such reasonable access to Manager; 

(j) 

(k) [intentionally omitted] 

(1) Sellers shall immediately notify Manager of, and provide copies of, any and all 
material notices, complaints, inquiries, actions, proceedings, suits or other correspondence 
received by Sellers from any Governmental Authority (including, without limitation, any 
complaints of any customer of the Business made to a Governmental Authority); and 

(m) Sellers shall consider in good faith and acting reasonably all recommendations 
made by Manager with respect to the operation of the Business and, if Sellers concur with such 
recommendations, shall implement same in good faith. 

In the event of a conflict between the provisions of Section 3 and Section 4 hereof, the provisions 
of Section 4 shall control. 

5. - Tern. The term of this Agreement (the “m’) shall commence on the date hereof and 
shall automatically terminate upon the occurrence of the earliest of the following events: (i) the 
consummation of the transfer and sale contemplated by the Asset Purchase Agreement on the 
Find Closing Date pursuant to the Asset Purchase Agreement; (ii)the Asset Purchase 
Agreement is validly terminated pursuant to Section 3.4 thereof; (iii) any Governmental 
Authority issues a final Order prohibiting the consmation of any of the Closings under the 
Asset Purchase Agreement or prohibiting Manager from exercising its duties and authority under 
this Agreement (but only to the extent of any such prohibition(s) upon consummation or 
performance); or (iv) the mutual written agreement of the Parties. 

6. Owrations Payments. 

(a) As consideration for Manager providing Sellers the services described herein, 
Sellers agree to pay to Manager on a weekly basis the difference between (i) all cash received 
from the operation of the Business (the “Operatinn Revenues”) for such week (excluding 
Excluded Assets) less (ii) all liabilities and expenses paid with respect to the operation of the 
Purchased Assets, including the direct costs required to be paid under the Assigned Contracts 
and the salaries and benefits (but no severance or other benefits incurred in connection with the 
separation from employment with any Seller) paid to the employees of Sellers responsible for 
operating the Purchased Assets in accordance with this Agreement (the “Owrating Expenses”) 
for such week. In the event that the Operating Expenses for any week are greater than the 
Operating Revenues for such week, then Manager shall pay the difference between such amounts 
to Sellers. The amount to be paid pursuant to this Section 6(a) shall be the “Operations 
Pavment,” In any event, to the extent the Operating Expenses are greater than the Operating 
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Revenues for any period during the Term, Manager shall make payments to Sellers in sufficient 
time for Sellers to pay any Operating Expenses necessary for the continued operations of the 
Business through the Term, but with a minimum of two 3usiness Days’ notice to the Manager. 
The parties hereto hereby agree that none of the liabilities or expenses with respect to the 
following shall be included in Operating Expenses: (i) the compensation and reimbursement of 
expenses under Bankruptcy Code Section 331; (ii) the fees payable to the Bankruptcy 
Administrator for the Southern District of Alabama; (iii) any wind-down and related expenses in 
the administration of the bankruptcy estate; or (iv) any salary and benefits to or on behalf of 
Sellers’ non-executive employees whom Manager notifies Sellers it does not intend to hire as 
employees of Manager or its designee, from and after the eleventh (1 lth) calendar day following 
the applicable notice fiom Manager. The liabilities and expenses described in clauses (i) through 
(iv) of the preceding sentence shall remain the sole responsibility of Sellers in accordance with 
the Asset Purchase Agreement; and any other expenses of the Business incurred after the date of 
this Agreement shall be deemed Operating Expenses. 

(b) Sellers or Manager, as applicable, shall pay to the other party the Operations 
Payment for each calendar week as soon as practicable after the end of each such calendar week, 
but in any event within the later of (i) five (5)  days after the end of each calendar week or (ii) 
three (3) business days after the parties have mutually agreed upon the revenues and expenses of 
the Business for such week. In any event, to the extent the Operating Expenses are greater than 
the Operating Revenues for any period during the Term, Manager shall make payments to Sellers 
in sufficient time for Sellers to pay any Operating Expenses necessary for the continued 
operations of the Business through the Term, but with a minimum of two Business Days’ notice 
to the Manager. 

The parties acknowledge and agree that the Operations Payment shall not be used 
by any party hereto or its Affiliates to satisfy any Liability or any other right of set-off, netting, 
offset, recoupment or similar right whatsoever that otherwise is due from one of the parties to the 
other under the Asset Purchase Agreement, except as otherwise permitted under the Asset 
Purchase Agreement. 

(c) 

7. Indemnification. 

(a) Subject to the other terns and conditions contained in this Agreement, each Party 
will indemnify, defend and hold harmless the other Party fiom and against any and all Liability 
incurred by such Party or its affiliates arising directly from (i) such Party’s peI-fomance or non- 
performance of its obligations under this Agreement, including, without limitation, third party 
claims, or (ii) the defense or disposition of any action, whether civil, administrative, investigative 
or criminal, with which such other Party or its Affiliates may be involved or with which such 
other Party or its Affiliates may be threatened to be involved, in each case directly resulting Erom 
any such Liability. The termination of any action by judgment, order, settlement, conviction, or 
upon a plea of nolo contendere or its equivalent will not of itself create a presumption that 
indemnification is not available under this Agreement. 

(b) Section 7(a) will not be construed so as to provide for the indemnification of any 
Party for (i) any act or omission which constitutes willful misconduct, gross negligence or a 
willful breach of this Agreement by such Party and each Party will indemnifL the other Party for 
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Liability directly resulting therefiom, (ii) any Liability to the extent (but only to the extent) that 
such indemnification would be in violation of applicable Law or such Liability may not be 
waived, modified or limited under applicable Law, but will be construed so as to effectuate the 
provisions of Section 7(a) to the lilest extent permitted by Law, (iii) any matter for which 
indemnification is provided for under the Asset Purchase Agreement, and (iv) Liability resulting 
fiom any Governmental Order determining that this Agreement is in violation of applicable Law; 
provided that such violation was not the result of such other Party’s willfkl breach of the terms 
hereof. 

(c) The indemnification provided in this Section7 will inure to the benefit of the 
successors and permitted assigns of each Party. 

8. No Consequential Damages. SUBJECT TO THE TERMS OF THE ASSET PURCHASE 
AGREEMENT, WITHOUT LIMITING ANY EXPRESS FINANCIAL OR LIABILITY 
PROVISIONS PROVIDED FOR IN THIS AGREEMENT, NEITHER PARTY SHALL BE 
LIABLE TO THE OTHER FOR ANY INDIRECT, CONSEQUENTIAL, EXEMPLARY, 
SPECIAL, INCIDENTAL OR PUNITIVE DAMAGES (INCLUDING WITHOUT 
LIMITATION, LOSS OF BUSINESS, REVENUE, PROFITS, OR GOODWILL) ARISING IN 
CONNEGTION WiTH THIS AGREEMENT OR THE PROVISION OF SERVICES 
HEREUNDER (INCLUDING ANY SERVICE WlPLEMENTATION DELAYS AND/OR 
FAILURES OR INTERRUPTION IN SERVICE), UNDER ANY THEORY OF TORT, 
CONTRACT, WARRANTY, STRICT LIABILITY OR NEGLIGENCE, EVEN IF TWE 
PARTY HAS BEEN ADVISED, KNEW OR SHOULD HAVE KNOWN OF TI-E 
POSSIBILITY OF SUCH DAMAGES, EXCEPT TO TI333 EXTENT CAUSED BY THE 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF, OR WILLFUL AND MATERIAL 
BREACH BY, ANY PARTY. 

9. Limitation on LiabiZitv for Losses. Subject to Manager’s obligations to make Operations 
Payments pursuant to Section 6, Sellers expressly agree that Manager will have no Liability to 
Sellers or any third party based on the operations of the Business or the management thereof by 
Manager, including, without limitation, for: (i) Liability incurred by Sellers in connection with 
the Business or its operations or (ii) the failure of the Business to achieve certain or any 
profitability levels. 

10. Non-Recourse. Except as otherwise contemplated by the Asset Purchase Agreement, no 
past, present or future director, officer, employee, incorporator, member, partner, stockholder, 
Affiliate (unless such affiliate is performing such obligation or incurring such liability on behalf 
of Sellers or Manager, as applicable), agent, attorney or representative of Sellers or Manager or 
their respective Affiliates shall have any liability for any obligations or liabilities of Sellers or 
Manager, as applicable, under this Agreement or for any claim based on, in respect of, or by 
reason of, the matters contemplated hereby. 

11. Survival. The right to bring a claim hereunder shall expire upon the termination of this 
Agreement pursuant to the terms of Section 5, except with respect to any claim made by such 
Party in a writing (stating in reasonable detail the basis for such c1aim)mceived by the other 
Party prior to such termination. 
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12. Assimment. This Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and permitted assigns, but neither this Agreement nor any 
of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto 
without prior written consent of the other parties (which shall not be unreasonably withheld or 
delayed); except (i) that Manager may assign any of its rights (but not its duties) hereunder to 
one or more of its Affiliates or Subsidiaries of Manager (whether wholly owned or otherwise) 
and in whole or in part to any successor in interest to any Person acquiring all or any portion of 
the Business or the Purchased Assets; and (ii) as otherwise provided in this Agreement. Subject 
to the foregoing, this Agreement shall be binding upon and inure to the benefit of the Parties 
hereto and their respective successors and permitted assigns, and no other person shall have any 
right, benefit or obligation under this Agreement as a third party beneficiary or otherwise. 

13. Notices. All notices, requests, demands and other communications which are required or 
may be given under this Agreement shall be in writing and shall be deemed to have been duly 
given (a) when received if personally delivered, (b) when transmitted if transmitted by telecopy, 
electronic or digital transmission with confmation of delivery and a follow-up hard copy, 
(c)the day after it is sent, if sent for next day delivery to a domestic address by recognized 
overnight delivery service and (d)upon receipt, if sent by certified or registered mail, return 
receipt requested. In each case any such notice, request, demand or other communication shall be 
sent to Sellers and Manager in accordance with Section 12.8 of the Asset Purchase Agreement 
(with Manager in its capacity as "Purchaser" thereunder) or to such other place and with such 
other copies as either party may designate as to itself by written notice to the other. 

14. Force Majeure. Subject to the terms of the Asset Purchase Agreement, the Parties shall 
not be responsible for any delay or failure to perform their duties and obligations hereunder 
when such delay or failure shall be due to acts of God or events beyond the reasonable control of 
the Parties, including, without limitation, fire not caused by such Party's acts or omissions, 
storm, earthquake, the enactment of any Law not in effect as of the date hereof, acts of public 
enemy, war, terrorism, rebellion, insurrection, riot, invasion, strike or lockout (other than such 
labor disputes involving such Party). The Parties shall promptly notify each other of the 
existence or threatened existence of any such acts of God or event so as to permit the Parties to 
take any steps they may reasonably deem advisable under the circumstances, and the Parties 
agree to use their reasonable commercia1 efforts to minimize the extent and the impact of their 
inability to perform properly and shall resume performance promptly upon the removal or 
termination of such causes. 

15. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED, INTERBRETED 
AND THE RIGHTS OF TI-E PARTIES DETERMINED IN ACCORDANCE WITH l2-E 
LAWS OF THE STATE OF ALABAMA (WI7HOUT REFERENCE TO THE CHOICE OF 
LAW PROVISIONS OF ALABAMA LAW). 

16. Entire Ameement: Amendments and Waivers. This Agreement together with the Asset 
Purchase Agreement, including all Exhibits and Schedules thereto, constitute the entire 
agreement among the Parties pertaining to the subject matter hereof and thereof and supersede all 
prior agreements, understandings, negotiations and discussions, whether oral or written, of the 
Parties. This Agreement may not be amended except by an instrument in writing signed on 
behalf of each of the Parties hereto. No amendment, supplement, modification or waiver of this 



Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any of the provisions of th is  Agreement shall be deemed or shall constitute a waiver of 
any other provision hereof (whether or not similar), nor shall such waiver constitute a continuing 
waiver unless otherwise expressly provided. 

17. Countemarts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, and all of which together shall constitute one and the same 
instrument, binding upon the parties hereto. A facsimile signature page shall be deemed an 
original, unless an original is required by applicable law. 

18. Expenses. Except as otherwise specified in this Agreement, each Party shall pay its own 
legal, accounting, out-of-pocket and other expenses in connection with, arising out of or incident 
to this Agreement and the transactions contemplated hereby, including, without limitation, any 
action taken by such Party in preparation for carrying this Agreement into effect. 

19. Severability. In the event that any one or more of the provisions contained in this 
Agreement or in any other instrument referred to herein, shall, for any reason, be held to be 
invalid, illegal or unenforceable in any respect, then to the maximum extent permitted by law, 
such invalidity, illegality or unenforceability shall not deet any other provision of this 
Agreement or any other such instrument. 

20, Titles: Gender; Certain Interpretive Matters. The titles, captions or headings of the 
Sections herein, and, the use of a particular gender, are for convenience of reference only and are 
not intended to be a part of or to affect or restrict the meaning or interpretation of this 
Agreement. Any of such terms, unless the context otherwise requires, may be used in the 
singular or plural, depending upon the reference. All references in this Agreement to Dollars or 
“$” shall mean U.S. Dollars. Except as  otherwise provided or if the context otherwise requires, 
whenever used in this Agreement, (a) the terms “include” and “including” shall be deemed to be 
followed by the phrase “without limitation,” (b) the words “herein,” “hereof” and “hereunder” 
and other words of similar import refer to this Agreement as a whole and not to any particular 
Section or other subdivision, (c)any definition of or reference to any Law, agreement, 
instrument or other document herein will be construed as referring to such Law, agreement, 
instrument or other document as from time to time amended, supplemented or otherwise 
modified and (d) any definition of or reference to any statute will be construed as referring also 
to any rules and regulations promulgated thereunder. 

21. Construction. This Agreement has been negotiated by the Parties hereto and their 
respective legal counsel and legal or equitable principles that might require the construction of 
this Agreement or any provision of this Agreement against the Party drafting this Agreement 
shall not apply in any construction or interpretation of this Agreement. 

22. No Partnership or Joint Venture Created. Nothing in this Agreement shall be construed 
or interpreted to make Manager and Seilers partners or joht venturers, or to make one an agent 
or representative of the other, or to afford any rights to any third party other than as expressly 
provided herein. Neither Manager nor any of the Sellers is authorized to bind the other to any 
contract, agreement or understanding. Manager is an independent contractor in the performance 
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of the services contemplated hereunder and shall determine the method, details and means of 
pefiorming such services. 

[Signature page to follow] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day 
and year first written above. 

MANAGER: 

TIDE ACQUISITION CORF'ORATXON 

By: 
Name: 
Its: 

SELLERS: 

TRMSIC, MC. 

By: 
Name: 
Its: 

TRMSIC COMMUNICATIONS, INC. 

By: 
Name: 
Its: 

TOUCH 1 COMMUNICATIONS, INC, 

By: 
Name: 
Its: 
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2-TEL NETWORK SERVICES, 
l-NC. 

By: 
Name: 
Its: 

2-'IEL CONSUMER SERVICES, 
LLC. 

By: 
Name: 
Its: 
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Schedule 1 

Acqdrd Customers 

Acquired Customer List reflecting active and suspended customers and customers in the 
provisioning process not yet active to be provided through electronic medium at the time 
of closing. (Such list shall exclude cwutnm pro~ded service through the Cisco BTS 
Prsltfonn) 

DCwcs/618851.3 

. 
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Schedule 2 
i 

Acquired Customer Contracts 

"he Sellers have coiltrmts with ea& of tbe fohvin.g A c q M  Customers. Ail 0th 
customers am subject to the Sellers' tariffl;. 

1. 
2. 

3. 
4. 

5. 

6: 
7. 
8. 

9. 
10. 

11. 

12. 

13. 
14. 

15. 
16. 
17. 
18. 

Michaels Stores (includes Aaron Bros) 
Darden Restaurants 
Retail Bmud Alliance 
circuit aty fno. 
M ~ t m M e d i a ~ t a ~ a n t  Group 

+p Group ._ - N d  
Ail Bon ]Pain 

Family Dollar 
84 Lumber 
AmeriGas Propane 
Crabtree & Evdyu 
Benchmark Mdcal  Inc 

USAR c/o Team USA (US Amy) 
Murphy Oil 
Wrightline c/o DSCI Billing 
Finlay Fine Jeorrelty 
PSA Healfhcare 

POSLJNK- All combined 

.... 



- 
scl.\c& la 3 - 

Vendor Contracts 

The Contracts between Sellers and the following parties: 

I .  Qwest Corporation 

2. Telcordia TechnoloEjes, Inc. 

3. TentbMatrix 

4. verizon 

5. Mo Directions (dba CostGuard) 

6, Fingerhut Corporation 

7. Frontier Communications of the South, Inc. 

8. Family Dollar, Inc. 

9. Embarq 

10. BellSouth TelecoromUnications Inc. 

11. AT&T 

LEGAL-US-W # 55181776.6 
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Schedule 4 

Equipment 

Except as delmmked by the purobasa prior to the Initial Closing, 

1. All computer, technology and mailroom equipment located in Tampa, FL, 
including, but not limited to, the items listed in the electronic file provided. 

Separate Fib ]Provided 

Amore, AL including, but not limited to, the items listed in the electronic fde 

Separate h e  Provided . 

* 

2. All computer, techanl.ogy, mailroom and fX.f?lhat equipment located in 

provided. . .  I 

3. To the e x l d  COIlsidered l3quipmmt, all Owned Intellectual Property and 
Licensed Intellectual Property as identified in Seller's Disclosure Schedules 
4.12(a) and 4.12@). 

DCDOCS16788513 
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The Contracts between Sellers and the following parties: 

1. Access Integrated Networks, Jnc. 

2. ADP 

3. Advanced Interactive 

4. MinityCare 

5. AFLAC 

6.  Alpha Capital 

7. American Stock Transfer & T m t  Company 

8. AndrmL. Graham 

9. AtmoreYMCA 

10. BCBS 

11. BilISofc, hc. 

12. Bob Campbell 

13. BroadMargh 

14. CBM Services Group, Inc. 

15. cherry, Bekaert & Holland, L.L.P 

16. Cherry, Bekaert & Holland, L.P. 

17. Chubb Group of hsurmce 

18. Cobbs, Allen & Hall (Chubb, Houston Casualy, XI, Specialty) 

19. Corn-Works LLG 

20. CorpDirect Agents, Inc. 

. 
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21. CPP 369 LRx LLC 

22. curves 

23. Cypress CommUnications, Inc. 

24. Darden Corporation 

25. Debt Recovery Solutions, LLC 

26. Donald C. Davis 

27. Ernst & Young, LL2 

28. Ethicspoint, Inc. 

29. FirsUgic, hc. 

30. Foot Locker, Inc. 

3 1. Hibemia National Bank 

32. Hilb, Rogal & Hobbs (Chubb & AIG) 

33. Horace J. Davis UI 

34. IKON 

35. XON Office Solutions 

36. hagistics 

37. Jntrado Inc. 

3 8.1TCADeltaCom, Tnc. 

39. Jay Gemtner 

40. JeEmon Pilot Financial 

41. Kelley Drye & Warren 

42. Kevin A. Stevens 

43. Level 3 Communications, LLC 

* 



44. LEX 

45. Margaret D. Rubino 

46. MFS Telecom, Inc. 

47. Michael J. Rogers 

48. Michael M. Slauson 

49. Momvi l le  YMCA 

50. Murfee Meadows, Inc. 

51. Murray Church 

52. NETechnics, Inc. 

53. Netrinsic, hc. . 

54. O'Keefe Associates, Tnc. 

55. OCE h g k t k  Inc. 

56. OCE hgktks,  hc.  

57. Oce Imagistics, Inc. 

58. OmniChoice.com, Inc. 

59. Paul T. Kohls 

60. Paula J: Croley 

61. Paylid Corporation 

62. Paymentech, LLC 

63. Pitney Bowes Credit Cop.  

64. Provident Life & Accident 

65. Qualified Marketing S d c e s  

66. Regullas Integrated Solutions LLC 

LECAL_US-W # 55787776.6 
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67. Robert W. Nelson 

68. Sabrina C. Brown 

69. Schiff Hardin LLP 

70. Servke Contract Solutions, LP 

71. SouthemLinc Wireless 

72. SunQuest 

73. Therm0 Credit, LLC . 

74. Trident Marketing International, Inc. 

75. United Fund 

76. Unum Provident 

77. Urban Telecommunications, hc. 

78. Visioncare 

79. Womble Carlyle Sandridge & Rice, PLtc 

80. Wystar 



Additional Contracts 

The Contracts between Sellers and the following parties: 

1. AdvanceComm 

2. Agility 

3. Alliance Data SystemdADS ME3 Corporation 

4. AllTel hformation Services, hc. 

5. ARCUS (Iron Mountain) 

6. Avaya 

7. Bayshore Solutions 

8. C W  

9. Check Velocity, hc 

10. cognitro~cs Corporation 

11. Cognos Corporation 

12. Control Point Solutions, Inc. 

13. Covad Comm Company 

14. CSG Affiliates, LLC 

15. Cybermark, LLC 

16. Cybersouce (paymentech) 

17. D & B Receivable Management Services 

18. Data Exchange, Inc. 

19. Dialogic 

20. ewmmerce 



21. Equifax Credit Sexvices 

22. Equinox 

23. eResource Planner 

24. Executive Services 

25. E-2 Pay, Inc. 

26. FDN Comunications 

27, FPL FiberNet, LLC C o p d o n  

28. Global Crossing Bandwidth, Inc. 

29- Global Telecom Tools, LLC 

30. DlUminet, he., a Verisi@ Company 

3 1. htec TeIecom Systems 

32. Interstate FiberNet, hc. 

33. Johnson Controls, he. 

34. MCI WorldCom Network Services, Inc 

35. New Edge Networks, Inc. 

36. Nuance Communications, Inc. 

37. OraCIe USA he. 

38. Orsyp Software 

39. Patrick Peeler 

40. PAY-0-MATIC COW. 

41. Pipkins 

42, Precision Power Services 

43. Progress Telecom 
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44. Q-Tel 

45. Receivables Management Services, Inc. 

$6. Signup Server, hc. 

47. SMS/800 Management 

48. Sprint Communications Company LP. 

49. Switch and Data Operating Company, LLC 

50. Sysix Financial, LLC 

5 1. Techology Management, hc. 

52. Telution, L.E.C. 

53. Time Warner 

54. Transaction Network Services 

55. Transunion 

56. Valucom 

57. Volt Telecom Group, Inc. 

58.  Websmart 

59. Wilder Corporation 

60. Wildpack&, Inc. 

61. Williams Comunications, LLC 

62. Wiltel CommUnications 

63. XO Data Services, LLC 
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Consents 
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Seller’s Dfsclosure Schedule 4.1 

Corporate Oxgadzation and QnaliflcatXon 

1, 

2. 

Trinsic, Inc., a Delaware wrporatlan 

Trinsic Communications, Ina, a Delaware corporation 

. . .. , 

3. Touch f Communicatians, tnc., an Alabama mporation 

4. . Z-Tel Consumer Sedces, LLC, an Alabama limited liability company 
L 

5. 2-Tei Network Services, hc., a Delaware corporation 

. ... .. . - .. .. ... . . 

i 
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Seller's D~sclosore Schedule 4.2(a) 

Foreign QnaJMcation and SubsidfarJes 

Snb sWwh?s 

1. direcTEL, Inc., an Alabama corporation 

, 2. direcCONNECT, fna, an Alabama corporation 

3. 

4. 

5. T-Tel WildiK@;-'lm:; anorida cbrp6ratbn 

6. 2-Tel, lnc., a Nevada brporation 

7. Trinsic Communications of Virginla, tnc., a Virginla corporation 

Z-Td Business Metworks, IN, 8 Delaware corporation 

2-Tel Investments, Inc, a Delaware cotporntion 

DcwCSt678851.3 
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Seller’s Dbdosure Schedule 4.4(a) 

Conflicts 

1. Consents as Noted in Schedule 7 

,, It is SelIers’ undmtandbg that o k  Contracts and Licenses which might otherwise 
require consent of a third party in order to assign SeUer’s rigW to the hchaser wr”u 
be rimdtred moot by the Sale order. 

Sellers make no r e p m a o m  or warranties as to any approvals of state public 
atilitycommissiom~~ - I  

. .-. 
.I 
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Seller's Disclosure Schedule 4 .40  

Consents of Third Parties 

1. Regulatory Approval of the FCC 

2. Consents as Noted in Schedule 7 

'- SeUm mi&& no rqpkmtatiom or warranties as to any approvals of state public utility 
commissions 

_ . .  " ,..... . - -  . . . . . .  . 



Seller’s Disclosure Schedule 4.6 

Absence of Certain Developments 

1. 

2. 

Sale of N%N Assets to CC)MMX 

Sale of Office Equipment and Cubicles (Atlanta) 

c 3. Sale of Office chairs (Tampa) 

4. Sale of T5 Atmare Building 

. . . .  * . * ~ . . . 

C. 

I 
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i 

I 
1 

2. 

3. 

4. 

5.  

6. 
. . . .  . 

Seller’s Disclosure Schedule 4.7 

Litigation 

Initial. Public offering Litigatiicm 

Susan Schad v. ZTel Comunicatiohs, Inc 

Wilder Corporation v. Trinsic cOmmunicat.ions, Inc. 

lhittney Fenn v. Z-Tel COmmuniCations, b. 

IXaxryB. Ward 
......... ,..-- e-...-. 

Willis Robinson 

I 
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Seller's Disclosure Schedule 4.9 

Entities with Incomplete Payments 

1. IRS ' 

2. NewY0Tk:State 

3. NewYorkCity 

6.  Alabama 

7. Escabia County, Alabama 

8. Hilhbmougb County, Florida 

- - ^ .  . .  - ..-.- 

Entitles with Open Adminrstratlve Proceedings 

1. NewYorkState 

2. NewYorkCity 

3. Texas 

4. Georgia 

5. MiDnesota 

6.  Pennsylvania 

Waiver of Statute of L&niations or Extensions Requested 

1. 

2. NewYorkState 

3. New York City 

4. J?lOri& 

E 3  - 2006 Tax Year -Extension Requested 
' -' 

DCDOW678851.3 
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Seller's Dlsclosnre Schedule 4.9(a)(Viq 

Nonqualiffed Deferred Compensatfon Plsns 

. . . .  . 
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Seller's Dbclosare Schedule S.lO(a) 

Employees 
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Seller's Disclosure Schednle 4.10@) 

Employment Matters - Reductions In Force 
i 

Head Count on €#5!04 
578 
442 
118 
25 

#; of RIF'S on 618104 
1 
94 
3 
3 

Atmore 
Tampa 
Atlanta 
Other 

Total 

Atmore 
Tampa. 
Atlanta 
other 

Total 

1183 101 . 

... - . 

Head Count on 8121104 
535 

. . ... . . . .  34.5. . to9 
. 13 

f of RIF'S on fJlll04 
0 

03 
50 
10 

153 978 

Head Count on 4/5/05 
61 3 
I 82 
52 
37 

# of RIPS on 481M 
24 
I 02 
16 
14 

Atmore 
Tampa 
Atlanta 
Other 

Total 882 156 

Head Co unt on 8/ w a 5  
485 
f15 
33 
24 

# of RIPS on 8118IO5 
41 
4 

Atmore 
Tampa 
Atlanta 
other 

657 Total 
' - 2  

45 

Head Count on U28l08 
406 
48 
29 
22 

p of RIPS on 313106 
43 
39 
17 
19 

Atmore 
Tampa 
Manta 
Other 

Total 555 I18 
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1. 

2. 

. 3. 

4. . 

5. 

6. 

7. 

8. 

9. 

IO. 

11. 

12. 

13. 

.. . .. 

14, 

15. 

Seller’s Disclosure Schedule 4,10(e)(9 

Benefit Plans 

Blue Crossh3lue Shield 

Jefferson Pilot Financial 

Provident.Life and Accident 

Unum Provident 

wsm 
.AJ%.AC 

Affinity care 

. . . . . . .  _ . .  . -  

AtmoreYMCA 

curves 

Metlife 

Monroeville YMCA 

MurfeeMeadom 

Prepaid Legal Services 

United Fund 

Visioncare 

(Employee Paid Plan) 

@mployee Paid Plan) 

(Employee Paid Plan) 

(Employee Paid Plan) 

@mployee Paid Plan) 

(Employee Paid Plan) 

@mployee Directed cafeteria P h )  

(Employee Paid Plan) 

@mployee Paid Plan) 

(Employee Paid Plan) 

i 

i 
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! 

SeNer’s Disclosure Schednle LC.lO(c)(ili) 

Seller Plans 

Threatened or Pending Legal Actions Other than Normal Course 

None i I 
6 

, 

DcDocs1678851.3 

.- 

None 
. .. ._, . , , ,. , - . . -. . .- ~ .. - . .. ~ ~ ..._ . 

Pending Amounts Owed 

1. AFLAC 
2. Jeff-Pilot 
3. MeWe 
4. MurfeeMeadows 
5. PrepaidLegal 
6. WyStar (Franklin Templeton) 
7. YMCAAtmore 
8. Y M C A M o d U e  



i 
. I  

i I 

None 

. 

Seller’s Disclosure ScheduIe 4.10(d) 

Labor Matters 

. 

i 



Seller’s Disdostlre Schedule 4.11 

Environmental Matters 

None 

. . , .. , .  . .. . 



'. 
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Seller's Disclosure Schedule 4.12(a) 

Owned Intellectual Property 

1. RTS (Real Time System) Messaging Plaffom 

2. Preprocessor Mediation 

3. WE3 Applications and Inkrfhces (Trh ic  Center) 

4. cuatomer Representative WCustomer Care Interface 

5 .  CSRLite 

6. b ide  Sat% Ser&ea.b%~ Tool 

t 

7. commissio~g sysm 

8. Patent on VirtuaZ PBX 

9. Patent on Auta Upgrading SCPISS7 

10. Data warehouse, including loading software, quaies, reports, data and MS and 

SQL liwnses and servers. 

11. NBNAid 

12. Resale OCN 

13. CCNA ' 

14. BCC 

15. BOSS system 

- 9  16. Virtual Observer 

17. Bill Management Tool 

18. CS3 Middleware 

19. Collections Interface w/ Gtnesys IVR 

20. %Library 

... 



22. Tnternal methods and procedures 

22. MiSCellaneo~ supportingl SORWare fax operations 

23. Ztel CommUniCations (Logo) 

24. ztel mgo) 

25. City of America@ (Wemark) 

26. Click and Listen@ frrademark) +, 

27. Member-to-Membd ~ ~ k )  

28. Myzline.com@@ (Trademark) 

29. 'kinsic ("mdemmk) 

30. Trinsic Solo (Trademark) 

3 1. Why Hiwe a Phone When You m have a %Line? @ (Tradmk) 

32. Your P m d  Cormnunications Center43 (Trademark) 

. - - _--_ ~ - I. 

33.ZAlertSB (Trademark) 

34.Z-htBm& ACW@ ('JhdWk) 

35. %-Line-An$where@ ('Radwk) 

36. %Line Corn&- (Trademark) 

37.2-Line Companion@ (Trademark) 

3 8. ZLine Home sedition@ (Trademark) 

39. %Line Messenger@ ( " rah&) 

40, &Line@ ~rsdemsrk) 

41. ZLineBUSINESSQ ("T-) 

42.Z-LbHOME4D (l'rdmadc) 

- t  

43.2-N0d& (w) 

DcDoc9/6788513 

! 
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i 

i 

1 
I 
I 
! 

! :  

I 

44.ZTeChnology@ (Tmdmmk) 

45. ZTel and Design@ (Trademark) 

46.Z-Tel Co~~~~&dioations, h0.m (& Design) ('lhdmk) 

47.2-Tel Tecbologies, Im@. (Tradmwk) 

48,&Tel@ (Trade&) 

&. 49. %Voice Mail@ (T.radmmk) 

50. OETPVA.COM (DomainName) 

51. GEETTRINSIC.COM (Domain Name) 

52. G'MTZ-T%L..COM (Domain Name) 

53. GET ZTEL.COM @omahName) 

54. TOUCHl.COM (DomainName) 

55.3uyTRINSIC.COM (Domain Name) 

56. TRJNSIC.COM (Domain Name) 

57. ZGROUPS.COM (Domain Name) 

58.2-TELSALES.COM (Domain Name) 

59.z-TErsAWes.NET (Domain Name) 

60. ZTEL.COM (Domain Name) 

6 l . Z T E W A L s ~ V I ~ . C O M  (Domain Name) 

62. ZTELLOCAILSERVICE.NET @omah Name) 

. - , _ _  ..___ .. -" ._ .-~. ." 

9 

63. MY-LINE.NET (DO& Name) 

64. h3Y"SIC.COM @ o m i n  Nme) 

65, MY2LINE.W (Domain Name) 

66. MYZLR?E.ORG (Domain Name) 

I 

I 

http://OETPVA.COM
http://GEETTRINSIC.COM
http://G'MTZ-T%L..COM
http://ZTEL.COM
http://TOUCHl.COM
http://55.3uyTRINSIC.COM
http://TRJNSIC.COM
http://ZGROUPS.COM
http://58.2-TELSALES.COM
http://59.z-TErsAWes.NET
http://ZTEL.COM
http://ZTELLOCAILSERVICE.NET
http://MY-LINE.NET
http://h3Y"SIC.COM
http://MYZLR?E.ORG


67. PJ3RSONALVOIC'EASSISTANT.COM (Domain Name) 

68. TRINSICc=BNI*13xcCoM (Domain Name) 

69. TRINSICNOW.COM (Domain Name) 

70. T R I N S I C ! O ~ . C O M  (Domain Name) 

72.Z-'I'EL.COM (Domain Name) 

, 72. ZmmUkCOM @main Name) 

73, Other domain names used h the BuSineSs. 

74. Toll Free Numbers used in the Business, incIuded those listed as follows: 
. . ... .. .. . , . 

number 
8001 112223 
8001 1 12224 
8002 1 82568 
8002251 176 
8002251 627 
8002259 170 
8002260735 
8002286804 
8002300456 
8002304968 
8002316896 
8002317163 
80023231 96 
8002332148 
8002342043 
8002461 664 
8002432709 
800246271 3 
6002463309 
8002463984 
8002464191 
8002484349 

.* 8002464399 
8002465450 
8002469670 
8002530 i 52 
8002531 732 
8002531856 
8002532082 
8002541 I79 
8002541 183 
8002542698 

. ^  _.- .... ..,. .. - 
* number 

8004298465 
8004299367 
8004345048 
8004345730 
8004346824 
8004346931 
8004352031 
&004364186 
8OW99184 
8004444040 
8004557869 
8004738155 
8004766645 
800.1901683 
8005099241 
8005099964 
8005106045 
8005 1 06674 
8OOti106681 
80051 14572 
80051 14586 
80OS191347 
8005191348 
80051 91 690 
8005191728 
8005191 735 
8OO5191763 
8006402869 
8005440678 
8006447086 
8006447850 
8005448025 

number 
' 8008427869 

8008445479 
8008446677 
8008507889 
8008807869 
8008771999 
8008827802 
8009037869 
8009067869 
8009081869 
8009212869 
8009242869 
8009327869 
8009377869 
8009431 197 
8009512869 
8009522869 
8009527869 
8009547889 
800!4!557869 
8009597869 
8009607869 
8009787869 
800988?869 
8009952458 
8662195742 
86621 95743 
8662195782 
86821 95901 

8662195932 
8862 I 95947 

8 6 6 ~ 1 ~ ~ 0 5  

number 
8664024872 
8664024876 
8664024877 
8664024878 
8864024879 
8664024880 
8664024881 
8664024882 
8664024883 
8664024884 
86641 09860 
8664308771 
8664308772 
8664308773 
8664308774 
8664308775 
88651 06687 
8665508556 
8665508557 
8665508558 
8665508559 
8665508560 
8665!508561 
8665508!562 
8665508563 
8665508564 
8665508565 
8665508603 
8665508622 
8665508613 
8665508614 
866550861 5 

number 
8668528478 
8668528479 
8668528480 
8668528481 
8668528482 
8668528483 
3668528484 
8688528485 
8668528488 
8668528487 
8668854632 
8668883493 
8668883W 
8668883495 
8668883496 
8668883497 
8668883.498 
8668883499 
8668883501 
8668883502 
8668884029 
8668884030 
8668884031 
8668884032 
8668884033 
8688884034 
8668884035 
8668884036 
8668884037 
8668884038 
8668963231 
0668983294 

... 

number 
8776120255 
8776120258 
8776120257 
8776338632 
8776879546 
8776915463 
6776999034 
8777227'722 
8777507196 
8777507197 
8777507204 
8778091685 
8778232255 

8779546333 
8779835222 
8779835333 
8779835448 
8779835677 
8779835777 
8779873897 
888261 3556 
8882670255 
8882739225 
888304851 9 
8883048520 
8883046521 
8883048522 
8883048523 
8883048524 
8883048525 
8883048526 

m8380716 

http://PJ3RSONALVOIC'EASSISTANT.COM
http://TRINSICNOW.COM
http://72.Z-'I'EL.COM


\ 

j: 

number 
8002551 170 
8002551396 
8002551842 
8002836932 
8002868249 
80030581 92 
80031 0671 8 
8003135291 
8003207651 
80033426Of 

*. 8003379755 
8003436824 
8003459835 
8003tj57310 
8003651 765 

8003652360 
8003655260 
800367281 3 
8003680551 
8003684897 
80036941 03 
8003695048 
8003700580 
8003707021 
8003700550 
8003713794 
8OO3713818 
8003714019 
8003714028 
8003714146 
8003714202 
800371 4262 
8003744339 
8003714351 
800371 4399 
8003767869 
8003838726 
8003917869 

- ?  8003982776 
8003983787 
8003984539 
8003985680 
8003986148 
8003987164 
8003989754 
8003990493 
8003992735 
8003994694 

. .. - 8QQ86518a7- 

number 
8005448780 
8005456994 
8005458001 
8005458675 
8005652579 
8005655632 
8005789373 
8005789443 
8005789481 
8005789569 
8085789599 
8005789743 
8005790416 
8005790978 
8005791225 

number 
8662195948 
8662195949 
86621 95950 
8662280420 
8662280421 
8662280422 
8662280423 
8662280424 
8662280425 
84562280428 
8662316918 
866231 $91 9 
866231 6920 
8662316921 
866231 6922 

* 8005852868 
8006052869 
80061 82869 
80061 86350 
80061 86354 
80061 863% 
8006186563 
80061 86822 
80061 86877 
80061 87041 
80061 87423 
8006300963 

8006302295 
8008302298 
8006302306 
8006302309 
8006302312 
800630231 6 
8006302319 
8006302324 
8006385261 
8006462869 
8006565826 
8006588722 
8006596871 
8006867869 
8006957869 
8407599987 
8007857869 
8007902381 
8007902402 
8007927869 

aoo53o22s 

86824531 53 - 8562462970 
8662463166 
8662463868 
8662464236 
8662464723 

8662465217 
8662466954 
8662472737 
8662746463 
8662866731 
8662867093 
86631 39058 

8663 139060 
8663139081 
8663139062 
8663139063 
8663139064 
8663139065 
8683139066 
8663 139067 
8663213337 
866321 4999 
8663219835 
8663284300 
8663284302 
8663284303 
8663284308 
8663284307 
8663284308 
8663284ddd 

a m 2 4 ~ 7 1  

8663 1 3 ~ 0 s  

number 
8665!j08616 
8665508617 
8665508618 
8665508619 
8665508620 
8665581730 
8665646983 
8666399123 
8666399329 
8666399638 
8666399737 
8666399956 

8666518163 
8666518164 
8666855589 
8666855590 
8666855591 
8666855592 
8666855593 
8686855594 
8666855595 
8666855596 
8665855597 
8686855598 
8666879546 
8667392737 
8667669466 
8667824249 
866831 491 2 
860831 491 3 
8668314914 
8668314915 
866831491 6 
8668314917 
8668314919 
866831 4930 
8668314931 
8668314832 
8668322680 

8668322682 
8668322683 
8668322884 
8068322885 
8668322686 
8668322887 
8668322688 
8668322689 

m 6 5 1 a i  32 

a668m681 

number 
8668963295 
8668963298 
8668963299 
8668963327 
8668963334 
8668963340 
8668963341 
8668963345 
8669546300 
866!38351 I I 
8669835222 
8669835249 
8669835333 
8669835444 
8669835463 

8669835888 
8669999024 
8772376278 
8772388594 
877241 4257 
877241 571 5 
8772759835 
8772810430 
8773237283 
8773243432 
8773343432 
8773459835 
8774257283 
8774294134 
8774557393 
8774557394 
8775048059 
8775048060 
8775048061 
8775048062 
8775048033 
8775048064 
8775048065 
8775048066 
8775048067 
8775048068 
8775070733 
8775278922 
8775278924 
8776008755 
8776008756 
8776008757 
8776008758 

am9835777 

number 
8883048527 i 

8883048528 
8885501 247 
8885507053 
8885508127 
8885508302 
8885508506 
8885508520 
8885508SN 
8885509433 
8885509459 
8685509768 
888554401 0 
8885544865 
8885W!j6 
8885545302 
8885545409 
8885545419 
8885545427 
8885545458 
8885545602 
888554561 1 
8885868241 
8885973477 
8885979853 
8887863795 

8887863981 
8887864044 
8887864069 

8887864f76 
88878641 80 
888’7884191 
8888612466 
888861 91 17 
8888619120 
8888699130 
8888619135 
8888619136 
888861 91 37 
8888625713 
88886260B 
8888626054 
8888807869 
8889835872 

8887863835 

a88713641 73 



number 

8004177869 
800421 1438 
8004211744 
800421 1794 
800421 1825 

I 8004212832 
8004213032 
800421 3449 
8004214392 

*. 8004215274 
800421 5453 

I 8004276758 

I 

number 
80079378 9 
8007947869 
8OQ7957869 
80081 02869 
80081 92869 
8008360054 
8008369275 
8008381420 
8008400097 
8008401780 
8088403960 
8008405663 
8008401869 

.. ..._... ... 
). 

number 
8663366782 
8863674404 
8663674410 
866367441 1 
8663674412 
8663674413 
8663674414 
866367441 5 
8663674416 
866367441 7 
8663674418 
8664016877 
8664Qlt3878 

. .  

number 
8668345639 
86683M778 
8668403269 
8668431 801 
8668431 802 
8608431 803 
866841804 
8668431 805 
8668431 806 
8668431807 
866843 1808 
8668431 809 
86684318,lO 

number number 
8776008759 

8776008761 . 
8776008782 
8776008763 
8776008764 
8776120167 
8776120234 
8776120235 
8776120247 
8776120248 
8776 I 20249 
8776120250 

8mooa760 . 



i 

Selltir's Dfsclosure Schedule 4.12@) 

Licensed Xnte~ectud Property 

1. MSDNUnhrsal 

2. ISA Server Enterprise Edition 

3. SQLCAL 

1. 4. SQLSexver2OOO 

5. SQLSenreS2000EE 

. .  6. SQLServer7.0 

7. Window;2000CAL . 

8. Windows 2000 Saver 

9. Windows ServtxEntsrprise 

10. w"md0Ws server standard 

11. Oracle Per CPU 

12. Windows XP Pro 

13. Office 2k3 Pro 

14. Visi0 2k3 Pro 

15. Project 2k3 Pro 

16. Syrnantec Antivirus 

17. Telution 

18. EBPP Web Service 

19. ECPP 

20. OLO 

21. cybersource 

- 3  

DCDOCS16788513 



22. EbiU 

23, T-Eloa 

24. Simplicity 

25. CCMI 

26. Cknesys Contact Center Suite including CTI, Webchat, Customer Care Interface, 

I nrrZ: outbound dealer and reporting 

27. Nuance 

. . ... 28. . .. ADP . . .  

29. Chat-& and Chat 

30. NCCIVR 

3 1. Referral Web Site 

32. Commissionkg 

33. E-View 

34. "F'V Validate 

35. CIC 

35. ORSYP 

37. Jboss 

38. COGNOS 

39. '%Time 

40. Solomon 
,* 

42. Exchange 2003 

43. V&aS 



t 
i .  

44. snowshore 

45. Credit card merchant ids 

. 

. , I .  . 



I 

... ... ..., ,.. . ... . . ... 

Seller’s Disclosure Schedule 4.12(c) 

Intellectual Property Xnfrfngernents 

1, Ekchang82003 

2. vaim 

. 3, $nowhore 

4. ’ MSDN 

i 

! 



',> 

Seller's Disclosure Schedule 4.12(d) 

Intellectual Property Registrations 

Non-Registered Intellectua) Property 

1. RTS @d Tme System) Messaghg Platform 

2. . PrepmcassorWation 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

._ ._ - .. ._ . 

12. 

13. 

WEB Applications and lnterfaoes 

customer Representative GUI 

CSR Lite 

b i d e  Sales S&eeab%ty Tool 

Commissioning System 

CS3 Mddleware 

Customer collections scripts and dialer interface 

&Library including search engine SW 

Data warehouse ad aU scripts for loading, al l  reports, and Etssociated data 

extraction scripts 

Source code, exwutables, and documentation for all Trhsic and ZTel 

developed soRware and systems including customizations to third pm 

.-- ... .. - _ .  " 

appIicati0ns 

BOSS trouble ticketing system 



1 

, I  
i 
I 

Seller’s Disclosue Schedule 4.12(e) 

XntenecltIal Property Restrfctioas 
i 

DCDOW678851.3 
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Seller% Disclosure Schedule 4.12@ 

IT Assets 

Touch 1 : 

ComputerH&m- 
Please refer to Touch 1 CommnUnicatianS - T G b l e  P m d  Property Excel Spreadsheet 

, Lines 10 through 603. 

& n d q & m & -  
Please refer to Touch 1 Communications - Tangible Personal Property Excel Spreadsheet 
Lines 607 through 64.8 

Office andFwniBn*e Ikmhnn mt- 
Please refer to Touch I Communi'cations - Tangible Personal pP0pe;rty Excef. Spreadsheet 
Lines 652 through 657 and Lines 659 through 666 and Lhes 668 through 671 and Lines 
645,646 and h e s  778 tbmugh 784 and Lines 826,829,830 and Lines 1068 through 
1070 and Lines 1096,1171,1205,1206,1219 and Lines 1320 through 1329 and k e s  
1347 through 1351 andlines 1353 through 1355 and 1369,1370 and ]Lines 1372 through 
1377 and lines 1396 and bes 1404 through 2406 and Ihes 1409,1415 and Lines 1419 
through 1422 and Lines 1427,1435. 

- . - / t  . _ _  ~ ...-._._ _.. . - _  

Call Center Eauhment - 
Please refer to Touch 1 Commications - Tangiile Personal Property Excel Spreadsheet 
None Identified 

switchinrx m- ?JiDrnrnt - 
Please rder to Touch 1 Communications - Tangible Persoad Property Excel Spreadsheet 
None Identified 

* > Computer Hardware - 
Please refer to Trinsic Commlmicatiom, Eac. - Tangiile Personal Property Excel 
Spreadsheet 
Lines 556 though 383 t 

General Eaubrnent - 
Please refer to h.insic Commullicatiom, Inc. - Tangible Personal Property Excel 
spreadsheet 



Office and l?urnim Etadment - 
flease mfer to lkinsic Communicazions, Xnc. -Tangible Personal Property Excel 
Spreadsheet 
Lines 8 and Lines 177 though 185 and Lines 446 through 462 and Lines 465 hugb 
469 and Lines 471 through 553. 

i 
I 

Please refer to Tiinsic Communications, Xnc. - Tangible Personal Property Excel 
Spreadsheet 
Lhes 3918 tbugh4178 

Software: Please refer to section 4.12 (b) above 

i DcuOCS/678851.3 

.. 



1. 
2. 
3. 
4. 

’. 5. 
6. 

7. 

8. 
9. 

I O .  

11. 

12. 

13. 
14, 

15. 

16. 

17. 

18. 

19. 

20. 
21. 

22. 
23. 
24. 

25. 
26. 
27. 

28. 
29. 

30. 

- 1  

Seller’s Dfselosnre Schedule 4.14(a) 

Material Contracts 

Horace J. Trey” Davis Ill 
Donald C. Davis 
Michael M. Slauson 
Paul T. Kohler 
Sabrina eown 
Jan CroIey 
Andrew L Graham 

Wendell. M!sm ~ . . . . 
Mike Rogers 
Margaret D. Rubino 
Form of lndemn’mcation Agreement (executive officers and directors) 
Aipina Capftal 
1 Q98 Equity Participation Plan. 
2000 Equtty Partidpation Plan. 
2004 Stock Incentive Plan. 
The 1818 Fund 111, LP. 
Sprint Communlcations Company LPJSprint Comm. Company of VA, Inc. 
Access Integrated Networks, Inc. 
CommX Holdings, lnc. 
BellSouth (Commercial Agreement and Interconnection Agreements) 
West (Commercial Agreement and Interconnection Agreements) 
AT&T/SBC (Commercial Agreement and Interconnection Agreements) 
Embarq (Commercial Agreement and Interconnection Agreements). 
Verizon (Commercial Agreement and Interconnection Agreements) 
Thermo Credit, LLC. 
Accenture 
Advance Communications 
Alliance Data SysterndADS M8 Corporation 
ADP 
Agility 

i 



31. 
32. 
33. 
34. 
35. 
36. 
37. 
38. 
39, 
48. 
41. 
42. ' 

43. 
44. 
45. 
46. 
47. 

48. 
49. 

50. 
51 - 
52. 

53. 
54. 

55. 
56. 

57. 

- 9  58. 

59. 
60. 

61. 
62. 

63. 
64. 

.. 

. .  

Altel 

Arcus (Iron Mountain Storage) 

Blue CrosdBIue Shield 

capital one 
Cobbs Allen and Hall 
Commercial Building Malntenance 

Control Point Solutions 

Corporaie,Dired 
CT Corp 
Covad 

CCM I 
r n € X & B r Q #  ' 

eresource 

eCommerce 
Equinox 

Executive Sewices 
Frontier 

Global Crossing 

lllumlnet 
INTEC Telewm Systems 
lntrado 

Level 3 Communicaitons 
MCI Woridcorn Network Services 
MFS 
Oracle USA, lnc. 
ORYSP 
Pipkins 
ProTevProgress Telecom 

SMS/800 Management 
Switch and Data 
SYSlX Financial, LLC 

Telution, LLC 
Time Warner 

TNS 

I 

DCDOW6788S1.3 



65. 
66. 

67. 
68. 

69. 

70. 

71. 

72. 

73, 
74. 
75. 

, 

. w.... 
77. 
78. 

79. 
80. 

81. 

82. 
83. 

84. 

85. 

86. 

87. 
88. 
89. 

90. 
91. 

- J  92. 

93. 
94. 

95. 
96. 

97. 
98. 

Valucbm 
Wilder Corporation 
Wiliams Communications, U C  
Wiltel Cbmmunicaitons 
XO 

Johnson Controls work) 
BCBS 
CPP 369 Lex LLC 

€quifax 
Hflb, Rogal & Hobbs 

IKON*O~T~C~ Solutions. 
Imagistics 
Jefferson Pilot Financial 
MFS Teleclom, Inc. 
Murfee Meadows 
Moore Colson 
OCE Imagistics, Inc. 

P'tney Bowes 
Provident Life and Accident 

Service Contract Solutions 
Vision Care 
Wystar 
TMl 
Fingerbut 
CSG Affiliates, LLC 
Family Dollar 
Foot Locker, lnc. 
1st Family 
21 st Communications 
SLinx Enterprises, Inc. 

91 1 Wlreless Carp. 
A&A Enterprises 

Ernst & Ybung LLP 

.IKON- - ..- . . . _. . . 

i 



99. 

100. 
101. 

.102, 

103. 

104. 
105. 
106. 

107. 

108. 

103. 

170. 

111. 
l?Z.  

. 113. 
114. 
115. 

116. 
117. 

118. 
119. 

120. 

121. 

122. 

123. 
124. 
125. 

' - *  126. 

127. 
128. 

129. 
130. 

131. 

132 

.. 

. ... 

A+B Marketing Dba Paging Plus 
Abdul Muhammad 

Affiliated inc. 
Aim T8!6SOm and Data &rp. 
Alan Lammey 

Atfredo Marrero 
AllComm 
Alternathr? Communications Consultants 
American Consultants, Inc. 

American Services, Inc. 
AmenThal Corporation 

~bW6ri'Wiifii~iaprs, tnc. 
Ann Porter 

Archer Enterprizes 
Archie Turner Jr. 
Aron Walters 

Artfsta Communications, Inc. . 
AWE Communication 
Associated Marketing Enterprises, Inc. 
ATEL2000 Inc. 

Axis Marketing Group, WC 

Beauford Sykw 
Beds International Ud. 
BKS Consulting Firm LLC 
Blessed Hands At One Communications 
Bowers Enterprises 
Bragstorm Technology 
Bravo CommunlcaUons 
BrentfCom Inc. 

Bret Cookey 
Brett Rosenthal 

Bruce Moran 
BTB Soft, Inc. 
C&D Enterpdses 



.. ... . . .. 

* -9 

133. 

134. 
135. 

136. 

137. 

138. 

139. 

140. 
141. 
142. 

143. 
1.44. 

145. 
146. 
f47. 
148. 
149. 

150. 

151. 
152. 
153. 

154. 

155. 

156. 

157. 
158. 
4 59. 

160. 
161. 
162. 

163. 

164. 
165. 

166. 

Capers Brazzell 
Carol Brancato 
Cash Flow International, lnc. 
CCN Capital Ventures Cow. 

CEB Communications 
CECUCCH 
CeH Cards of Illinois 
Celluphone Dealer 
Champion Communications 
Citi Communications 
Clark Barkley 
Gaa&-b%&.6omunim~ons 4nc. 
Cognken Networks, Inc. 
Commerce Consulting Cow. dlbla World Te lem Gmup 
CommFusion Inc. 
Communicate Direct 
Communication Engineers. Inc. 

Compefiion lelecom, Inc. 
Computer Troubleshooters 
Connect Utilities, inc. 
ConnectUS LLC 
Consec 
Consumer Choice, Inc. 
Cantact USA 
Coremega Marketing 
CarpDirect Agents, Inc. 
Corporate Wireless Group, Inc. 
CRX MarkeMg U C  

Cyber Surveillance Group, tnc. 
Dale Cathey d/bla D.C. Enterprises 
Daniel Ryan 
Darlene Deloatch 
David CIchoski 
David Cober 

1 



167. 
168. 
169. 

170. 
171. 

172. 

173. 

174. 
175, 

176. 
4 7 7 .  

178. 

173. 

180. 

181. 
182. 
183. 

184. 
185. 

186. 
187. 

188. 
189. 
190. 
191. 

192. 

193. 

,* 194. 

195. 
'! 96. 

197. 
198. 

199. 
200. 

David Dunn Jr. 
Davld Masher 
David O'Brien 

David Saiamon 
hrrick Wilder 

Designrite Corp 
Dial Discount USA, Inc. 
Dial Te1ar;prnrnunications 
Digital Link 
Discount-Link Communications 
DiversMed Cummunicatbns Inc. 

Dominian, LLC 

Donald DAvanzo 

Dr A. Ayah 
DSCI corp 
Dunamis Inc. 

DykesWest Communtcations 
Economy Telemm 

EDPurchasw, LLC 
eFreedom Team, LLC 
Eli Zusstone 
Ellis Falkoff 
Encorn lntemational Corporation 
Encore Group, lnc. 
Energy Savers Telecornm 
Escape International, LLC 
Espirit de Corpe lnc. 
eStarNetwork 
Exodus Marketing Int. 
Expedious Network 
Faith Enterprises of Miami, Inc. 
F&e& Consulting LLC 
Finandal Destination 

DTSqEnS ' 

i 



201. 
202. 
203. 
204. 

205. 
206. 
207. 
208. 
209. 
21 0. 
211. 

- e1 2: 
213. 
214. 

21 5. 
21 6. 

21 7. 

21 8. 
219. 
220. 
221. 

222. 
223, 

224. 
226. 

226. 
227. 

- *  228. 
229. 
230. 
231. 
232. 
233. 
234. 

Fionda Communications LLC 
Nref3all Computing 
First American Talecorn Corporation 
First Cliiss Benefits, Inc. 
Fred Cate 
Frederic Ducksworth 
Freedom Teiewm U C  
Freedom Telecom fnc. - 
Future Group LLC 
Gabriel Dub 
Garrett Hutsko 
GaryandFreda Xderns 
Get Connected, Inc. . 
GFI Corp. Inc. 
Glacier Communications 
Global Systems lnc. 
Global Systems Telecom Inc. 
Glory Enterprises 
Gortech Communications 
Grand Lodge, Fraternal Order of Police 
Great Lakes Wireless, Inc. 
Gryphon8 Telecorn Consultants LLC 
GT Partnets, LLC 
Guiding Light Financial Services 
Gwendolyn Thomas 
HBQ Tax Academy 
High Communications 
Hornelins Communications 
Horizon Networks 
IC0 Telecom Group Inc. 
IFL International, IN. 
Information Management Speciallst 
Interstate Communications LLC 
inXone, LLC 

h 

i 



. .  

235. 

236. 

237. 
238. 
239, 
240. 
249. 
242. 
243. 
244. 
245. 

296. 
247. 
248. 

249. 
250. 
251 - 
252. 
253. 
254. 
255. 

256. 
257. 

258. 
259. 
260, 
281. 

* ..* 282. 
263. 
264. 
265. 

266. 

267. 

268. 

I 

Israel Rosenberg 
Jacqueline Phillpotts 

Jake Harden 
James Barfield 
James Herring 

James Simmons 
Jason Delbert 
Jason Vestveer 
Juares Robert 3 

Javier Gerstner 
Jeff Cohn 
deff-6ady- - - -  . . 

Jirnmi Hall 
JNS Group 
Joann Cox-Johnson 

Joe Takacs 
John Sims 
Jonas Hedman 
Josef Fain 

Josef Fluckfger 

Joy Adams-Adekoya 
Joy Martin 
Kaddis & Incorporated 

Karine Stephens 
Keane Telemm Consulting LLC 
Kelly Eryson 
KN & Associates, LLC 
Kristey WoQer 
Leonard McPherson II 
Liberty International, Inc. 
Lightyear Inc. 
Lisa Micalf 
Logikwerks, lnc. 
Lower MyBilts 



269. 
270. 

275.  
272. 
273. 
274. 
275. 
276. 
277. 
278. 
273. 

. .28%.- 
281. 
282. 
283. 
284. 
285. 
286. 
287. 
288. 
289. 
230. 

291. 
292. 
293. 
294, 

295. 

, - 2  296. 

297. 
298. 

299. 
300. 
301. 
302. 

. .  

M&H Associates 
Marcia Bexley 
Marilyn Taylor 
Mark M.’Dratel 
Market Depot inc. 

Matt Farner 
Matt Minkowsky 
Matthew Cordaro 

Maxllne Communicatlons,Inc. 
Maxxis 2000, Inc. 

Media Marketing Group 
MdlEtga”+ .. _..” . _. . - . - 

Melleha Telecom LLC 
Mercedes Inc. 

Merchant Training Services 

Meridian Technologies 
Mesamche Lev 
Michael Bolden 
Michael Corby 
Michael Graham 
Michael Oshman 
Mike Baudendistel 

Mike Kerelitch 

Mike Slhwon 
MobilCom, Inc. 
Multitude, Inc. 
Naivon Walton 
Nathan Carlson 

Nationstink Communications 
NetBring 

NetComm International 
Networker 200O.Com 
New Millennium Strategies, LLC 
Newton, Inc. 

http://200O.Com


303. 
304. 
305. 
306. 
307. 
308. 

309. 
310. 

311. 

312 
31 3. 
314: 

31 5. 

316. 

317. 

318. 

31 4. 
320. 
321. 
322. 
323. 
324. 

325. 
326. 
327. 

328. 
329. 

. .? 330. 
331. 
332. 
333. 
334. 
335. 
336. 

'. 

NEXX 
Nice Touch Communications 
Nick Rattanavichit 

Noel Palmer 
Norm Nicholson 

North American Communications 

Omnhvorld (TM) Communications Division 
Ontinechofa3 

bptknal Ttk.?phone 
Out Las Vegas Bugle 
Outsource Network 

.Pameladones ?. . . . 
Part Tme America . 
Partel, Inc. 
Parbrers 2000 

PattnerTEL, Ina 

Pathway Communications and Consulting Services 
Pa's Pagers 81 Telecommunication Service 

PavilJion2 
PC Inc.. 
Peace Of Mind Managed Care Inc. 

PHATCOM.NET 
Phil McComb 

PJ Belle 
POSLlnk, 
Premium Connections, Inc. 
Pro Life Communications 
Qcorps Residential, Inc. 

Quality Services and Products, Inc. 
Qx2 C3Iobal Technologies 
R&D Communications 

RAM 
Ramon Vasquez 
RCI Sales Inc. 

DCDOCSi678851.5 

... 

http://PHATCOM.NET


337. 
338. 
339. 
340. 
341. 
342. 
343. 
344. 
345. 
346. 
347. 
348. 
349. 

350. 
351. 
352. 
353. 
35.4. 
35. 
356. 
357. 
358. 
359. 
360. 
361. 
362 
363. 

’ ,* 364. 
365. 
366. 
367. 
368. 
369. 

,, 

Reany Express Inc. 

Refer EwIyone.com 

Rellabfe Communications Inc. 
Responk Inc. 

Retail Energy Marketing, U C  
Repwood Communicatlons, Inc. 
RHG Marketing 
Richard Paris 
Richards & Associates of Illinois Inc. 
Rob Wooten 

Robert Davls J 

fbbertson-Marketing, 4nc. 

Rodekk Campbell . 
Ron Harrell 
Ron Richin 
Rufus Thompson 
SatelIites Inc. 

Save More on Telemmmunicatfons 
Seamless V o b  Services 
Service Based Communications 

Service Plus International 
Seven Tel L.C. 

Shan English 

Sherry Higgins 
Shirley Dewlts 

Signature Weddings, Occasions and Travel 
Simpliciti Consulting, Inc. 
Slmpty Telecomm 
Sfnu Sinu 
Skybusiness, Inc. 
SkyTalk Communicatlons 
SmartPrice.carn 
Smlth Speaks 

370. Sound Security, Inc. 

M3Docs/678851.3 

http://EwIyone.com


\ 

371. Spectrum Communications Group, Inc. 
3f2. 

373. stacey Caltoway 
374. Stanley Mettoyer 
376. Stemnock & Associates, LLC 
376. Stephen Gay 
377. Steve Shebli 
378. Superior Altarnatives 
379. Talkman 
380. Talk Cheap, Inc. 
381. Team In Focus U.C 

" 382. TeamIzLe ,A - 
383. TeamNationwide . 
384. Technology System Solutions 
385, Telebay 
386. TeleCom South 

387. 
388. Telephone & Internet Services 
389. Texxon UtiliMes LTD 
390. The Free Network, LLC 
301, The Oosier Group, Inc. 
392. The Gresham Group, Inc. 
393. The Mnship Group 
394. The Phone Company 
395. The Top Inc. 
398. The Varsity, Inc. 
397. Thomas Woltjer 

399. ToddKnickel 
400. TPEG 
401. Traffix 
402. Tree Top Communications, Inc. 
403. Trident Marketing lnternatlonal 
404. Trllogy Onfine investor lnc. 

Spring Valley Marketing Group, LLC 

Teledigital Consulting and Business Management LLC 

- f 398. Timothy Bailey 

i 



i 
.j 

‘ I  
I 
! 

i 
I :  

i 

I 
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405. 

406. 
407. 
408. 

409. 
41 0. 

411. 

41 2. 
413. 
414. 
415. 

416. 
41 7. 
418. 

41 9. 

420. 
421. 
422. 

423. 

424. 

425. 
426. 
427. 
428. 

429. 

430. 
431. 

..e 432. 
433. 
434. 

435. 
436. 
437. 

’. 

.. . 

4.38. 

U.S. Telebrokers, Inc. 
M o t  The Right Connection 

Ultra Tech 
Unicorn 
United Wireless, Inc. 
Unlimited S and D 
Uptown Promotions 

Urban Marketing Group 
VB Porter & Company 

Ve’Cal Communications 
Venture Group 

W W T G W i .  

VIP Network LLC . 

Voice Direct Communicatrons 

VoiceWorks USA, LP. 
VotceWorks USA, L.P. #l3 
Walter Sheard 
West Coast Computers 
West FL Lighting Aquatics Inc. 
Wheelock 
Winn-Dixie Stores, Inc. 

Winstar 
Wireless Options 
Wireless Communicatlons of Michigan 
Working Assets 
World Harvest Communications, Inc. 
Z3 Marketing 
ZCOM LLC 
Zeke Inc. 
2-TEL ISC Program Managers 
Telwrdia 
Cybersource 
Pay mentech 
LEGBilIing and Collection Agreements 



439. Bilkoft 
440. Solomon 
441. InfoDlrections 

. . 

C .  
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Seller% Disclosure Schedule 4.14(c) 

Notice of Default under Material Contracts 

1. Accarture 

2. NeStar 

1. 3. Y & n *  

4. AT&T/SBC 

5. Qwest 
. .  

6. BellS6utb 

7. BmmBrothersHarriman/Th e 1818 Fund 

8. Thermacredit,LLc 

, 

DCDOC6678851.3 

.. 



. ..’ 
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Seller’s Disclosure Schedule 414(d) 

Assigned Contracts 

None 

. . .  . 

i 



1. 
2, 
3. 
4. 
5. 

'. 6. 
7. 
8. 
9. 
IO. 

. -  . l l .  
12. 
13. 
14. 
15. 
16. 
17. 
18. 
19. 
20. 
21. 
22. 
23. 
24. 
25. 
26. 
27. 
28. 
29. 
30. 
31. 
32. 

34. 
35. 
36. 
37. 
38. 
39. 
40. 
41. 

- *  33. 

SeUer's D~SC~QSUW Sclxeduie 4,15(a) 
! 

state PUCS 

AIabama Public Service Coxllmission 
Arizona Corporation Commission 
Arkansas Public Service Commission 
Califor& Public Utilities Commission 
Colorado Public Utilities Commission 
Comecticut Department of Public Utility Control 
r)elaware Public Service Commission 
District of Columbia Public Service Commission 
Florida Public Service Coamission 
Georgia Public Service Commission 
E k w & P u b l & s i o n  
Idaho'public Utilities Cornmission 
Iilinois Commerce Commission 
Mam UtWy Regulatory Commission 
Iowa utilities B o d  
Kansas Corporation Commission 
Kentucky Public Service Commission 
buisim Public Service Commission 
M i h e  Public Utilities Commission 
Maryland Public Service Commission 
Massacfiusetts Department of Telecomunications and Energy 
Michigan Public Swvice Commission 
Minnesota Public Utilities Commission 
Mississippi Public Service C d s s i o n  
Missouri Public Service Commission 
Montana Public $Orvice Commission 
Nebraska Public Service Commission 
Nevada Public Utilities Commission 
New li€ampebire Public Service Commission 
New Jersey Board of Public Utilities 
New Mexico Public Regulation Commission 
New York State Public Service Cmtmhsion 
North cmlina utilities commission 
No& Dakota Public Service Commission 
Ohio Public Utility Commission . 
Oklahoma Corporation Commission 
Oregon Public Utility Commission 
Pennsylvania Public Utility Commission 
Bode IsXand Public Utilities Commission 
South Carolina Public Service Commission 
South Dakota Public Utility Commission 



'I 
j 

I 

\ 

. .  . 

42. 
43. 
44. 
45. 
46. 
47. 
48. 
49. 
50. 

Tennesseei Regulatory Authority 
Texas Public Utility Commission 
Utah PubIic Service Commission 
Vermont Public Service Board 
Virginia'State Corporation Commission 
W-n Utilities and Transportation Commission 
West Virginia Public Service Commission 
Wyoming Public S d c e  Commission 
Wisconsin Public S d c e  Commission 

. .  .. ~, _ _ . .  . .  ... . . 

..- -.. .-I- 



SelIer's Disclosure Schedule 4.15(b) 

Communieaisons Licenses 

Docket # 265% 

" ..... . .. ...- -. .. .. I _I._ _. I ".... -._. __I-_ - - . 
* 

2/19/1999 Docket # T-03589A-00-0280 
and D&im # 628% 

Arizona 
9/1812000 

I 
Arkansas 

9/17/2001 Do* # 00-290-U; Order No. 2 10113nm 

D& # 00-06-030; Co Code 
U-60274 

I I 

I I I I  
I 

.Belaware 

[ 5/u2000 I Docket # 9407-U; CktEcation # 
Georgia G104 

Docket # 26560 

DO&& # T-03589A-98-0362 
and 

Decision # 61540 

D o h t  # 98-194-U; ordet 
No. 3 

Decision #9&07-056; Co 
code u-6027-c 

D&t # 98-340; OK&S iY 
4956 

Docket # 980665-T; 
Certificate # 5695 

Docket # 9203-U; 
CertEfication # R-527 



.. . . 

Michigan 

CLEC DOCKET /ORDER /CertScation IXC 
AUTHORITY Number Au1pltIOW”Y 

CLEC AND 
1XC 

AUTHORITY 

Y22n000 caSe#U-12335 6/l/1999 

Case # Om-T-00-39; 
# 28766 Idaho 

5 

Order# 984’76 

I I 

I I I I  
Kansas 12/21/2000 DocEcet # 01-ZTCK‘-39&oDC 9/28/98 

I I 
NA 

Louisiana 1 5/15/2000 I Certificate#TSP00304-A I I 1/26/00 
I 

Mahe I/5/20Ol Dodcet # 2000-925 218nOM1 

I 

TE-4461; ML #s 71290,71932, 
72171 

I I I 1  

I j I I  

DCDOCSf67885 13 

I DoCKET/OIELDEB.i 
Certification Number 

Dock& # 99-0047; Decision 
andOrder #I6961 

Regishation 

Order # 98-0386 ____i 
Registration 

Docket # 98-ZT~-815-coc 

NA 

I Ta - 4223; ML# 69610 

date-stampedletter 

Rqiistration 

i 



I. I 
Case # 'I'T-2oo0645; Tariff No. 

200000943 MWOUrS 1 3/15/2001 1 
I I 

. - ... -..,.... . . . . - . . . . ....., . . -.. , *. I .. - _.-. -. ~ _... , ... " 

Nebraska I 8/7/2001 I Applhtion#C-2522 
I I 

I I 

Docket # 00-5048, CPC 2332 - 
sub2 Nevada 

I 
New J8mY 1 Docket # TEoo030189 

UtilityCase#3515 

411012ooa D0~ket#P5843NA-9%1665 -.- 

Docket JI 98-'UA-443 11/5/98 

Case #TA-99-15 11114/98 

I 
I i 

Docket # 00-5048, CPC 2332 
-&&I  

I I 

1 4/11/2001 I I>od~~t#P-817,sub2 North 
Carolina 

I I 

I I 

I I 

order 22,473 ; 1 Authorization # IXC 34699 3/18/99 

Case # 98-C-0754 713011998 Case # 98-GO754 

3/24/1999 1 
I 4'14f1999 I cestifcm#621 

casc #Pw- 2079-99-150 ; 



~ 9~0/2000 

CLRC AND 
IXC 

AUTH0RIPT"Y 
DOCX(&T /ORDER I 
Crrtllicmtlon Number 

Case # 00-937-TP-ACE ; 
ctrtificate # 90-9140 

Case # 00-937-TP-ACE ; 
9/20/2000 1 CStificate#90-9140 ohso 

I Cause # PUD 980000420 ; 
. Ordcr#4?3711 y29/2001 I # PUD 200000618 ; 

Order # 448690 OMahorna 
5 -+----- 

11/20/1998 1 OxdBT ?# 98475 ; 8 486 I 6/4/1998 order # 98-229 ; CP 468 Oregon 

3m999 

~ 

Dockat # A-310706 ===I 3#/l9kJ 1 Doclust #A-310704 PO002 

912!5/2000 Docket # 31% ; order # 16425 -1- I 

9/1/1998 I Do&& # 2262(0lO) ; Order W 
15685 IRhode Island 

+----- I I Docket # 983034 ; Order ## 
2000-809 

south 
Carolina 1 10rn998 

9/21/1998 L= Docket # TC98-139 ==I south Dakota I)ocket# TOO-196 

I Ckw # 9840410 9nam 

5/6/3998 

I 

Tennessee 

I 
TeXS lO/Zlfi999 I Docket # 21255 ' 

I NA 
NA Ytah 

I 
1 CPG # 472 Vermont 
I I I NA NA 9/2311998 1 Case # PUC980093 Virginia 

I 



I .. . 

! 

i 

Washington I 9/9/1998 

I 
Wisconsin I N A *  

FCC I n/a 
1 

Doclcet iY UT-980837 7/8/1998 

Case # 00- 1472-T-CrN 

i !  

D&t # 70084TA-01-2 ; 
Re&rd #6699 

D ~ T  /ORDER/ 
Certificatxoll Number 

Docket # UT-980837 

PSCWID 7319 

Record## 6699 

ITC -214-19980507-00300 
( m - a d o r i t y )  

. .  

DCDOCS/6788513 
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*i i 

i ! 

.... 

None 

..-.... .. . 

SeUw's Disclosure Schedule 4.1 6 

Brokers and Finders 

" .  . 



Seller's Disclosure Schedule 4.18(a) 

Personal Property teases 

1. Sysix 

2. IKON 

,. 3. ImagisticslOcEImaejstics 

4. Pitney Bow@ 

. ... .. ." . . . . . . . 

DCwCSf6788513 

i 
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i 

! 

. . . . .  

Seller's Msclosare Schedule 4.18@) 

Vehicles 

1. Ford E150 Cargo Van 

5. Chmlet CClW03 Pick Vp Truck (lGcEc14w2vzl45514) 

I 6. PordAemStarVan (lFhlDAllUOSZB62548) 

7. Ford Aero Star Van (lFMDAl1 U6SZB7 124) 

. . . . . . . . . . . . . . . . . . . . . . . .  . . .  . . . . .  . 



Seller's Disclosure Schedule 4.19(a) 

Owned Real Property 

Owned Red Property 

Corporate Campus - Atmare, Alabama (Escambia county) 
Seven Buildixy: Representing just under 74,000 Gross Square Feet 

Pro&@ Pack  A: Begirming at a point which is 265.9 feet West and five feet * 

South of the intersdon of the North line of the Southwest Quarter, of Northwest 
Quarter Section 32, Township 1 North, Range 6 East, with the West line of 
Alabama Eghway 2 1; theace rn West 3 15 feet; thertce run North five fet to the 
Svuthws$c~mewf&alph-L~-Smith 106 thence run West dong the forty line 400 
feet to thealeast line of Burlington Northern Railroad right of way; thence run 
South 420 feet along said right of way line to a point wbich is 300 feet North of 
the Nor& line Of Brookwood Road, thence nm East and parallel with the North 
b e  of said road 300 feet; thence m South and parallel with the East line of 
Burlington Northern Railroad 300 feet to the North line of Broolcwook Road; 
thence run East along the North line of Brookwood Road 30 feet; thence run 
North and parallel with the aaSt line of Burlington Northern Railroad 300 feet; 
thence run East and pardel with the North fine of Brookwood Road 170 feet; 
thence m North and padel  with the East h e  O f  Bwlin@On Northern Railroad 
100 feet; theme m East and parallel with the No& line of Brookwood Road 
100 5x3; thence run North 315 feet to the point of beginning. 

'. 

Property Parcel B: Be- at a point on the West Xine of Alabama Eghway 21 
which is 160 f& South of the intersdon of that line with the North h e  of 
Southwest Quarter of Notthwest Quarter of Section 32, Township 1 North, Range 
6 East; thence continue South dong the West line of said highway 60 feet; Ibru.~ 
run Wesst 200 fkt; then~e nux North 60 feet; thence ruzl East 200 feet to the point 
of beginning. 

Property Parcel C: Serjlrning at a poht which is 160 feet South and 200 feet 
West of the intersection of the West line of Alabama Highway 21 with the North 
line of the Southwest Quarter of Northwest Quarter of Section 32, Towaship 1 
No& Rmge 6 East, thence run West 65.9 feet; thence nm South 60 feet; thence 
nm East 65.9 feet; thence run North 60 feet to the point of beginning. 

Encumbrances 

Moflgage: The 1818 Fund III, L.P. 

".  c.. 
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Seller’s Disclosnrre Schedule 4.19@) 

Leased ]Real Property 

1. Wilder Corporation 

2. cPP369Lexuc  
Suite 220, xcnights Point, Tampa, Florida 

369 Lexin,gton Aveslue, 18* Floor, New Yo& M y  
’. 3. AtmoreLot . 

ACCBS Parcel - 99 Year Lease - $750 Amrually 

PaSacOla - Temporar~ H O U S ~ ~  
4. sunq?lest 

.. . . ... .. .._. ... . - ... . . 

1. wildercorporatian 
2. CPP369LexLLC 

i 
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Seller's Disclosure Schedule 4.20 

costomermes 

Acquired Line List to be provided though electronic medium at the time of closing. 

. , . .  ......- . .  I . .  . 



Seller's Disdosnre Schedule 4.21 

Assets & Liabilities of Non-Seller Entities 

.. . . . . . . .  . .. . .  . . . -  " . . .  - 
b 

, 



None 

DCDOW678851.3 
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Purchaser" Disclosure Schedule 5.3 

Consents and Approvalq No Violation 
i 
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